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INDEX TO EXAMINATIONS

PAGE

1

2

3

64

WITNESSES

CHRISTOPHER KENNETH CROWDER

Direct Examination by Mr. Burgess
i
I

INDEX TO EXHIBITS

IDENTIFIED ADMITTEDDESCRIPTIONNO.

S-2(1)

182182 l

Letter dated 3/6/2009 from
Concordia (c. Crowder) to
Suellen LeMan

s-4(g) Statement
Months

4

5

6

7

8

9

10

11 175 176

Unaudited financial
of Concordia for 12
Ending 12/31/2006

datedS-12(a)
104 110

Sale of Contracts
5/11/2004

12

13
S-12(b)

16516414
Custodial Agreement dated
5/11/2004

104Presentation dated 6/19/2001

000

S-13(h)

s-35(e) I
77 78

Two Year Note for $42
dated 2/28/2007

s-35(f) Two Year Note for $208,000
dated 1/10/2007 80

82

79

82Two Year note dated 9/16/2002s-87(6)

S-103(a)
83 84

Two Year Note dated 11/6/2006
for $225,000

S-105(a)
85

Two Year Note dated 11/6/2006
for $53,109

Flowchart

84

107S-110(f)

S-110(g)

15

16

17

18

19

20

21

22

23

24

25

Document entitled "Concordia
Finance Company-Fixed Income
Investment with a 12% Rate" 108

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1

2

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTEDNO.

S-110(h) Document entitled "Fixed Base
Income at 12% Guaranteed!" 108

3

4

5 S-115(e)
8887

Two year Note dated 3/7/2001
for $200,000

s-115(f)
87

6

7 86
Two Year note dated 5/7/2005
for $200,000

S-165

163157

Examination Under Oath of
Christopher Crowder dated
5/1/2013, including
Exhibits 14-19

S-180

8

9

10

11

161 163

Examination Under Oath of
Christopher Kenneth Crowder
Dated April 9, 2015, including
Exhibits 1 through 13

s-191

186 187

March 6, 2009 letter from
Chris Crowder as President and
COO of Concordia to Theresa
and Steven Patricola

S-193
105

Concordia Finance
A Truckload of Opportunity

12

13

14

15

16

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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l

l

1 INDEX TO EXAMINATIONS

2 PAGEWITNESSES

3 WESLEY L. LUHR (Appearing telephonically)

4

5

6

200
231
248
257
261
263

Direct Examination by Mr. Burgess
Cross-Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Examination by ALJ Preny
Redirect Examination by Mr. Burgess
Further Examination by ALJ Preny

7
SUELLEN LEMAY

8

9

10

11

265
369
382
418
425
429

Direct Examination by Mr. Burgess
Cross-Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Examination by ALJ Preny
Redirect Examination by Mr. Burgess
Recross-Examination by Mr. wood

12

13 INDEX TO EXHIBITS

14
no. IDENTIFIED ADMITTEDDESCRIPTION

15
datedS-2(a)

16 280 281
Sale of Contracts
4/30/2002

17 S-2(b)
284 285

Custodial Agreement dated
4/30/2002

18
ofS-2(c)

19 297296
First Amendment to Sale
Contracts (unsigned)

20 S-2(d)
312 314

Second Amendment to Sale
o f Contracts

21
Flowchart 268 268

22
S-2(e)

S-2(f)
23

24
287 289

Letter "To our portfolio
Investors" from Michael
Bersch, CPA and David Wanzek,
CPA re Concordia growth and
restructuring

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXHIBITS

I
i
I
I

I

;
I
I

I

NO.2 IDENTIFIED ADMITTEDDESCRIPTION
i

I

i

3 S-2(g)

i 4
291290

Letter dated 8/10/2006 from
Concordia (K. Crowder) re
Concordia growth and
Restructuring

5
S-2(h)

6

7

Letter dated prior to June
2002 from David Wanzek and
Michael Bersch re their
attendance at Board of
Directors meeting for
Concordia 2938 293

9 S-2(j)

29610 297

Letter dated 3/10/2009 from
Concordia (c. Crowder) to
Suellen LeMan

11 S-2(k)

:

I

I

12
i 300299

Letter from Concordia
(C. Crowder) to "Dear Investor"
re "We have not received your
Amendment"

13
s-2(1)

14I

!
I

15
301300

Letter from Concordia
(c. Crowder) to "Dear Investor
re "Concordia still has not
received the signed Amendment
from you"

16
S-2(m)

17
302 303

Letter to Christopher Crowder
from J. Verne Singleton et al
dated 4/13/2009

I

I.
I
I..
I

I
18

S-2(n)
19

304 304

Letter to Christopher Crowder
from J. Verne Singleton dated
4/24/2009

20
S-2(q)

21
314312

Faxed letter from Suellen
LeMan to Christopher Crowder
Dated 6/10/2012

22
S-2(r)

23
321321

Letter from Concordia Finance
to Suellen LeMan dated
6/13/2012

24
S-3(c)

25 372
Second Amendment to Sale of
Contracts effective 12/1/2011

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, A Z
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NO.

1

2

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

s-4(h)

324 325

Cover letter from Richard
Millar dated 8/19/2009 and
unaudited financial
statements for Concordia

3

4

5

6 S-8(g)

7 329 330

Letter from Paul Singlteon to
Richard Millar, Esq. dated
11/4/2009

s-8(h) Esq.

333330

Letter to Richard Millar,
from Paul Singleton dated
1/4/1010 (sic)

S-8(i)

8

9

10

11 334333

Letter from Paul Singleton
to Richard Millar, Esq.
dated 9/18/2010

S-8(j) Esq.

337335

Letter to Richard Millar,
from Paul Singleton dated
11/4/2010

12

13

14 s-8(k)

338 338

Letter from Paul Singleton to
Christopher Crowder dated
11/20/2010

S-8(1)

15

16

17 339 338

Letter from Paul Singleton
to Christopher Crowder dated
12/14/2010

S-8(m)

338345

Letter from Paul Singleton to
Christopher Crowder dated
12/17/2010

S-8(n)

338346

Letter from Concordia Finance
to Paul Singleton dated
12/22/2010

S-8(o)

350 338

Letter from Paul Singleton to
Christopher Crowder dated
3/8/2011

s-8(p)

18

19

20

21

22

23

24

25 338

Letter from Paul Singleton to
Christopher Crowder dated
4/18/2011

COASH & COASH, INC.
www.coashandcoash.com

362

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXHIBITS

2 no. DESCRIPTION IDENTIFIED ADMITTED

3
S-11(e)

4
210209

Brochure entitled "Concordia
Finance - Investing in
Transportation"

5
Flowchart 211 211

6
S-ll(f)

S-12(C)
7 223 224

First Amendment to Sale of
Contracts effective 2/1/2009

8 S-12(d)
227 228

Second Amendment to Sale of
Contracts effective 12/1/2011

9
ER-4

10 373 374
Today's News-Herald Classified
Sunday, June 14, 2009

11 ER-7

12 239

March 23, 2015 Memorandum to
ER Financial from Gary Clapper
re interview with Wesley Luhr

13

14

15

16

17

18

19

20

21

22

23
I
I 24
I
I

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXAMINATIONS

2 WITNESSES PAGE

PHILIP HATCH3 (Appearing telephonically)

4

5

6

444
467
472
488
492Burgess

Direct Examination by Mr. Burgess
Cross-Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Examination by ALJ Preny
Redirect Examination by Mr.

7 STEPHEN p. DENNISON (Appearing telephonically)

8

9

10

495
520
524
534
534

Direct Examination by Mr. Burgess
Cross-Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Examination by ALJ Preny
Redirect Examination by Mr. Burgess

11 CONTINUEDCHRISTOPHER KENNETH CROWDER

12 Burgess
Sabo

537
629

Direct Examination by Mr.
Cross-Examination by Mr.

13

14

15

16 INDEX TO EXHIBITS

17 NO. IDENTIFIED ADMITTEDDESCRIPTION

18
datedS-17(a)

19 503503
Sale of Contracts
3/30/2000

20 S-17(b)
506 503

Custodial Agreement dated
3/30/2000

21
S-17(C)

22 512 503
First Amendment to Sale of
Contracts effective 2/1/2009

23 S-17(d)

24 517 503

Second Amendment to Sale
of Contracts effective
12/1/2011

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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no.

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

1

2

3
S-17(e)

509 503

Letter "To our portfolio
Investors" from Michael
Bersch, CPA and David Wanzek,
CPA re Concordia growth and
Restructuring

s-17(f)

4

5

6

7

503

Summary of Terms and Letter
dated 8/10/2006 from Concordia
(K. Crowder) re Concordia
growth and restructuring

datedS-18(a)
558

Sale of Contracts
4/1/2008

datedS-27(a)
556

8

9

10

11
Sale of Contracts
1/19/2007

S-28(a)

556

Second Amendment to Sale
of Contracts executed on
2/2/2007

dateds-30(a)
560

Sale of Contracts
7/18/2008

datedS-33(a)
558

Sale of Contracts
4/15/2008

of

12

13

14

15

16

17 S-34(c)

558

First Amendment to Sale
Contracts effective
12/1/2011

dateds-36(a)
559

Sale of Contracts
6/30/2008

datedS-38(a)
559

Sale of Contracts
6/30/2008

datedS-40(a)
560

Sale of Contracts
6/15/2008

datedS-108(a)
455455

Sale of Contracts
12/1/2005

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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I

1 INDEX TO EXHIBITS

DESCRIPTION2 IDENTIFIED ADMITTEDNO.

3
S-108(b)

4 457 455
Custodial Agreement dated
12/1/2005

5 S-l08(c)
455459

First Amendment to Sale of
Contracts effective 2/1/2009

6
Sale ofS-108(d)

7
463 455

Second Amendment to
Contracts effective
12/1/2011

8
datedS-143(a)

9 508 503
Sale of Contracts
1/4/2001

10 S-143(b)
503509

Custodial Agreement dated
1/4/2001n

11
ofS-143(C)

12
First Amendment to Sale
Contracts for Stephen K.
Dennison 516 503

13
S-143(d)

14
Second Amendment to Sale
of Contracts for Stephen K.
Dennison 503

15
s-143(e)

16 503
First Amendment to Sale of
Contracts for Julie A. Dubs

I
I

i
I
I

i
i
I.
I

17 S-143(f) Second Amendment to
Contracts for Julie 503

Sale of
A. Dubs

18
S-161

19 597596
Affidavit of David John
Wanzek dated 2/9/2015

20 S-162

I

I

I

I

I

21

22

23 600 601

Subpoena Duces Tecum and
Cover letter from the
California Department of
Corporations to Custodian
of Records of Concordia
Financing Company, LTD.
dated 11/8/2012

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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I
i

1 INDEX TO EXHIBITS

IDENTIFIED ADMITTEDno.2 DESCRIPTION

3

I:
I

I
I
I

I.
I S-169

4

618 619

Schedules for Concordia
Finders Fees 2004-2008 and
Concordia Custodian Fees
2004 - Jan '095

6 S-171

7

6016008

Concordia Financing Company,
Ltd. 's Response dated
1/15/2013 to subpoena before
the California Department of
Corporations

ER-29

629 63310

Concordia Financing Company,
Ltd. , Financial Statements
December 31, 2010 and 2009

Ltd.11 ER-12 I
639633

Concordia Financing Co.
Selling Agreement

12

13

14

15

16

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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INDEX TO EXAMINATIONS1

PAGE2 WITNESSES

THERESA PATRICOLA3

4

5

6

704
725
742
760
764
767

Direct Examination by Mr. Burgess
Cross-Examination by Mr. Sabo
Cross-Examination by Mr. wood
Examination by ALJ Preny
Redirect Examination by Mr. Burgess
Further Examination by ALJ Preny

7

8 CHRISTOPHER KENNETH CROWDER - CONTINUED

7699 Cross-Examination by Mr. Sabo

10

INDEX TO EXHIBITS11

IDENTIFIED ADMITTED12 DESCRIPTIONno.i

dated13 S-2(a)= 701
Sale of Contracts
4/3 o/2002

14
S-2(b)

70115
Custodial Agreement dated
4/30/2002

of16 S-2(c)
701

First Amendment to Sale
Contracts (unsigned)

17
datedS-3(a)

70118
Sale of Contracts
4/30/2002

19 s-3(b)
701

Custodial Agreement dated
4/30/2002

20
Sale ofS-3(c)

21
701

Second Amendment to
Contracts effective
12/1/22011

22
701Sale of Contracts (undated)

23
S-4(a)

S-4(b)
70124

Custodial Agreement
(undated)

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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ADMITTED

1

2

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIEDno.

Sale ofS-4(c)
3

4
701

Second Amendment to
Contracts effective
12/1/2011

datedS-4(d)
701

5

6
Sale of Contracts
10/24/2005

7 dateds-5(a)
701

Sale of Contracts
10/24/2005

S-5(b)
701

Custodial Agreement dated
10/24/2005

S-5(c)

701

8

9

10

11

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-6(a)
701

Sale of Contracts
5/7/2002

s-6(b)
701

12

13

14
Custodial Agreement dated
5/7/2002

S-6(c)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-7(a)
701

Sale of contracts
5/7/2002

S-7(b)
701

Custodial Agreement dated
5/7/2002

S-7(c)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

S-7(d)

701

Second Amendment to Sale
of Contracts executed on
11/1/2007 for Walter
Singleton Decedent Trust

datedS-8(a)
701

15

16

17

18

19

20

21

22

23

24

25
Sale of Contracts
10/10/2005

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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ADMITTED

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIEDno.

1

2

s-8(b)
701

Custodial Agreement dated
10/10/2005

S-8(c)

701

First Amendment to Sale
of Contracts effective
2/1/2011

3

4

5

6

7 S-8(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-9(a)
701

Sale of Contracts
8/5/1999

s-9(b)
701

Custodial Agreement dated
8/5/1999

8

9

10

11

12 S-9(c)

701

First Amendment to Sale
of Contracts effective
2/1/200913

14 s-9(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-10(a)
701

Sale of Contracts
8/5/1999

s-10(b)
701

Custodial Agreement dated
8/5/1999

S-10(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-10(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

dated

15

16

17

18

19

20

21

22

23 S-11(a)
701

Sale of Contracts
5/11/2004

s-11(b)
701

24

25
Custodial Agreement dated
5/11/2004

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXHIBITS

i
I

i

.

2 IDENTIFIED ADMITTEDDESCRIPTIONno.

3
S-11(C)

4
701

First Amendment to Sale
of Contracts effective
2/1/2009

5
E
.
I
!I.

S-11(d)
6

701

Second Amendment to Sale
of Contracts effective
12/1/2011

7I

i 701Flowchart
8

dated

S-ll(f)

S-12(a)
7019

Sale of Contracts
5/11/2004

10 S-l2(b)
701

Custodial Agreement dated
5/11/2004

11
S-l2(C)

12
701

First Amendment to Sale
of Contracts effective
2/1/2009

I
I

:

:

i
I

i
I

I
I

I
13

S-12(d)
14

701

Second Amendment to Sale
of Contracts effective
12/1/2011

15
datedS-13(a)

70116
Sale of Contracts
5/11/2004

17 S-l3(b)
701

Custodial Agreement dated
5/11/2004

18
S-13(C)i

I 19

I
i...

.

.I

i.

i
701

First Amendment to Sale
of Contracts previously
executed on 3/1/2004

20
s-13(d)

21

22
701

First Amendment to Sale of
Contracts previously executed
on 3/1/2004 for the William
W. Pike Living Trust dated
July 26, 2010

23
S-13(e)

24

70125

Second Amendment to Sale of
Contracts previously executed
on 3/1/2004 for William W. and
Jean A. pike --

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ

l
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INDEX TO EXHIBITS1

IDENTIFIED ADMITTEDNO. DESCRIPTION2

3
datedS-14(a)

7014
Sale of Contracts
5/11/2004

5 s-14(b)
701

Custodial Agreement dated
5/11/2004

6
s-14(c)

7

8
701

First Amendment to Sale of
Contracts previously executed
on 3/1/2004 for the William
W. Pike Living Trust dated
July 26, 2010I

I 9
S-14(d)

10
I
I

I

I
I

11
701

First Amendment to Sale of
Contracts previously executed
on 3/1/2004 for the William
w. Pike Living Trust dated
July 26, 2010

12
S-14(e)

13

70114

Second Amendment to Sale of
Contracts previously executed
on 3/1/2004 for William W.
and Jean A. Pike

dated15 S-15(a)
701

Sale of Contracts
7/8/2004

16
S-15(b)

70117
Custodial Agreement dated
7/8/2004

18 S-15(c)
701

First Amendment to Sale of
Contracts effective 2/1/2009

19
dateds-16(a)

70120
Sale of Contracts
7/8/2004

21 s-16(b)
701

Custodial Agreement dated
7/8/2004

22
s-16(c)

23
701

First Amendment to Sale
of Contracts effective.
2/1/2009

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1

2 no.

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED
I

3
S-16(d)I

!

701

Second Amendment to Sale
of Contracts effective
12/1/2011I

i

datedS-17(a)
701

4

5

6
Sale of Contracts
3/30/2000

S-17(b)
701

Custodial Agreement dated
3/30/2000

7

8
S-l7(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-17(d)

9

10

11
701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-18(a)
701

Sale of Contracts
4/1/2008

S-18(b)
701

Custodial Agreement dated
4/1/2008

S-l8(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-18(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-19(a)
701

Sale of Contracts
4/1/2008

S-19(b)
701

Custodial Agreement dated
4/1/2008

S-19(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

12

13

14

15

16

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
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1

2

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTEDNO.

S-19(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

S-20(a)

3

4

5

6
701

First Amendment to Sale
of Contracts executed on
1/23/2004

S-20(b)
7

8
701

Second Amendment to Sale
of Contracts executed on
1/23/2004

S-20(c)

701

Signature page of Custodial
Agreement signed Lea Rea
Nichols Trustee

9

10

11
datedS-21(a)

70112
Sale of Contracts
1/23/2004

S-21(b)
701

Custodial Agreement dated
1/23/2004

13

14
S-21(C)

l701

First Amendment to Sale of
Contracts previously executed
on 1/23/2004

S-2l(d)

701

Second Amendment to Sale of
Contracts previously executed
on 1/23/2004

dateds-22(a)
701

Sale of Contracts
8/28/2002

s-22(b)
701

Custodial Agreement dated
8/28/2002

datedS-23(a)
701

Sale of Contracts
8/28/2002

S-23(b)
701

Custodial Agreement dated
8/28/2002

datedS-24(a)
701

15

16

17

18

19

20

21

22

23

24

25
Sale of Contracts
10/6/1999

COASH & COASH, INC.
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(602) 258-1440
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INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

1

2 NO.

S-24(b)
701

Custodial Agreement dated
10/6/1999

datedS-24(c)
701

Sale of Contracts
10/19/2001

S-24(d)
701

Custodial Agreement dated
10/19/2001

l
ofS-24(e)

701

First Amendment to Sale
Contracts executed on
10/19/2001

S-24(f)

701

3

4

5

6

7

8

9

10

11

Second Amendment to Sale
of Contracts executed on
10/19/2001

datedS-24(g)
701

Sale of Contracts
2/13/2004

datedS-24(h)
701

12

13

14
Sale of Contracts
1/10/2005

S-24(i)
701

Custodial Agreement dated
1/10/2005

ofS-24(j)

701

First Amendment to Sale
Contracts executed on
1/10/2005

ofS-24(k)

701

Second Amendment to Sale
Contracts executed on
1/10/2005

datedS-25(a)
701

Sale of Contracts
10/6/1999

S-25(b)
701

Custodial Agreement dated
10/6/1999

datedS-25(c)
701

15

16

17

18

19

20

21

22

23

24
Sale of Contracts
10/19/2001

25

COASH & COASH, INC.
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INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTEDNO.

1

2

S-25(d)
i 701

Custodial Agreement dated
10/19/2001

3

4

5 ofs-25(e)

701

First Amendment to Sale
Contracts executed on
10/19/2001

ofS-25(f)

701

Second Amendment to Sale
Contracts executed on
10/19/2001

datedS-25(g)
701

Sale of Contracts
2/13/2004

S-25(h)

6

7

8

9

10

11 701
Custodial Agreement dated
2/13/2004

12 datedS-25(i)
701

Sale of Contracts
1/10/2005

ls-25(1)
13

14 701
Custodial Agreement dated
1/10/2005

ofS-25(k)

701

First Amendment to Sale
Contracts executed on
1/10/2005

ofS-25(1)

701

Second Amendment to Sale
Contracts executed on
1/10/2005

datedS-26(a)
701

Sale of Contracts
11/10/2005

s-26(b)
701

Custodial Agreement dated
11/10/2005

S-26(c)
701

First Amendment to Sale of
Contracts effective 2/1/2009

ofS-26(d)

701

Second Amendment to Sale
Contracts executed on
11/10/2005

15

16

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
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NO.

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

ofS-26(8)

701

Second Amendment to Sale
Contracts executed on
1/19/2007

ofS-26(f)

1

2

3

4

5

6
701

Second Amendment to Sale
Contracts executed on
1/19/2007

ofs-26(g)
7

8
701

Second Amendment to Sale
Contracts executed on
2/2/2007

datedS-27(a)
701

Sale of Contracts
1/19/2007

S-27(b)
701

Custodial Agreement dated
1/19/2007

ofS-27(C)

701

First Amendment to Sale
Contracts executed on
1/19/2007

9

10

11

12

13

14
ofS-27(d)

701

First Amendment to Sale
Contracts executed on
1/19/2007

ofs-27(e)

15

16

17
701

First Amendment to Sale
Contracts executed on
1/19/2007

ofS-28(a)

701

Second Amendment to Sale
Contracts executed on
2/2/2007

18

19

20
datedS-29(a)

701
Sale of Contracts
9/17/2003

S-29(b)
701

Custodial Agreement dated
9/17/2003

ofS-29(C)

701

First Amendment to Sale
Contracts executed on
9/17/2003

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com
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INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTEDno.

ofs-29(d)

701

Second Amendment to Sale
Contracts executed on
9/17/2003

ofS-29(e)

701

First Amendment to Sale
Contracts executed on
9/17/2003

ofS-29(f)

701

Second Amendment to Sale
Contracts executed on
9/17/2003

dateds-30(a)
701

Sale of Contracts
7/18/2008

1

2

3

4

5

6

7

8

9

10

11 s-30(b)
701

Custodial Agreement dated
7/18/2008

s-30(c)
12

13 701
First Amendment to Sale of
Contracts effective 2/1/2009

14 s-30(d) Signature page to Second
Amendment to Sale of
Contracts 701

dateds-32(a)
701

Sale of Contracts
4/15/2008

15

16

17
s-32(b)

701
Custodial Agreement dated
4/15/2008

s-32(c)
701

First Amendment to Sale of
Contracts effective 2/1/2009

Sale ofs-32(d)

701

Second Amendment to
Contracts effective
12/1/2011i

I

dateds-33(a)
701

Sale of Contracts
4/15/2008

S-33(b)
701

Custodial Agreement dated
4/15/2008

18

19

20

21

22

23

24

25

COASH & COASH, INC.
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INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTEDNO.

s-33(c)

1

2

3

4 701
First Amendment to Sale of
Contracts effective 2/1/2009

s-33(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

dateds-34(a)
701

Sale of Contracts
5/30/2008

S-34(b)
701

Custodial Agreement dated
5/30/2008

S-34(c)
701

First Amendment to Sale of
Contracts effective 2/1/2009

s-34(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-35(a)
701

Sale of Contracts
12/15/2004

S-35(b)
701

Custodial Agreement dated
12/15/2004

ofS-35(c)

5

6

7

8

9

10

11

12

13

14

15

16

17
701

First Amendment to Sale
Contracts effective
2/1/2009

s-35(0)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

18

19

20
dateds-36(a)

701
Sale of Contracts
6/30/2008

s-36(b)
701

Custodial Agreement dated
6/30/2008

S-36(C)
701

First Amendment to Sale of
Contracts effective 2/1/2009

21

22

23

24

25

COASH & COASH, INC.
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DESCRIPTION IDENTIFIED ADMITTED

1

2 no.

3
S-36(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

ofs-37(a)

701

First Amendment to Sale
Contracts executed on
4/1/2005

S-37(b)
701

4

5

6

7

8
Second Amendment to Sale of
Contracts executed 4/1/2005

datedS-38(a)
701

Sale of Contracts
6/30/2008

s-38(b)
701

Custodial Agreement dated
6/30/2008

S-38(C)
701

First Amendment to Sale of
Contracts effective 2/1/2009

Sale ofs-38(d)

9

10

11

12

13

14
701

Second Amendment to
Contracts effective
12/1/2011

dateds-39(a)
701

Sale of Contracts
8/30/2006

15

16

17 S-39(b)
701

Custodial Agreement dated
8/30/2006

S-39(c)

I
I
n

701

First Amendment to Sale
of Contracts effective
2/1/2009

s-39(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-40(a)
701

Sale of Contracts
6/15/2008

S-40(b)
701

Custodial Agreement dated
6/15/2008

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1

2 no.

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

S-40(c)
701

First Amendment to Sale of
Contracts effective 2/1/2009

3

4

5 datedS-41(a)
701

Sale of Contracts
4/1/2000

S-41(b)
6

7 701
Custodial Agreement dated
4/1/2000

S-41(C)
701

First Amendment to Sale of
Contracts effective 2/1/2009

S-41(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

8

9

10

11
datedS-42(a)

701
Sale of Contracts
4/9/2004

S-42(b)
701

Custodial Agreement dated
4/9/2004

12

13

14
S-42(c)

701
First Amendment to Sale of
Contracts effective 2/1/2009

Sale ofS-42(d)

701

Second Amendment to
Contracts effective
12/1/2011

datedS-43(a)
701

Sale of Contracts
4/20/2000

s-43(b)
701

Custodial Agreement dated
4/20/2004

S-43(C)

701

15

16

17

18

19

20

21

22

First Amendment to Sale
of Contracts effective
2/1/2009

S-43(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

23

24

25

COASH & COASH, INC.
www.coashandcoash.com
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INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTEDno.

datedS-44(a)
701

Sale of Contracts
5/15/2001

S-44(b)
701

Custodial Agreement dated
5/15/2001

S-44(c)
701

First Amendment to Sale of
Contracts effective 2/1/2009

s-44(d)

I 701

Second Amendment to Sale of
Contracts for Gardes Collins
Effective 12/1/2011

datedS-45(a)
701

Sale of Contracts
1/14/2003

1

2

3

4

5

6

7

8

9

10

11
S-45(b)

701
Custodial Agreement dated
1/14/200312

13 s-45(0)
701

First Amendment to Sale of
Contracts effective 2/1/2009

14
S-45(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-46(a)
701

15

16

17
Sale of Contracts
6/22/2004

l

l

4

s-46(b)
701

Custodial Agreement dated
6/22/2004

S-46(c)
701

First Amendment to Sale of
Contracts effective 2/1/2009

s-46(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

dated

18

19

20

21

22

23 S-47(a)
701

Sale of Contracts
6/7/2002

S-47(b)
701

24

25
Custodial Agreement dated
6/17/2002

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
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IDENTIFIED ADMITTEDNO.

INDEX TO EXHIBITS

DESCRIPTION

S-47(c)

1

2

3

4
701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-48(a)
701

5

6
Sale of Contracts
3/14/2003

S-48(b)
701

Custodial Agreement dated
3/14/2003

S-48(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

s-49(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-50(a)
701

Sale o f Contracts
9/1/2004

7

8

9

10

11

12

13

14 s-5o(b)
701

Custodial Agreement dated
9/1/2004

S-50(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

15

16

17
s-50(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

dateds-51(a)
701

Sale of Contracts
2/24/2004

S-51(b)
701

Custodial Agreement dated
2/24/2004

S-51(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
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INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTEDno.

s-51(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-52(a)
701

Sale of Contracts
2/9/2004

1

2

3

4

5

6

7 s-52(b)
701

Custodial Agreement dated
2/9/2004

S-53(a)

701

First Amendment to Sale
of Contracts executed on
2/9/2004

S-53(b)

8

9

10

11
701

Second Amendment to Sale
of Contracts executed on
2/9/2004

datedS-54(a)
701

12

13
Sale of Contracts
2/17/2004

14 s-54(b)
701

Custodial Agreement dated
2/17/2004

S-54(C)
701

First Amendment to Sale of
Contracts effective 2/1/2009

15

16

17 S-54(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

s-55(a)

701

Undated Sale of Contracts
for $50,000 with handwritten
note to add to the 12%
contract

s-55(b)
701

sale of Contracts for
$100,000 dated 2/5/2001

S-55(C)
701

Custodial Agreement dated
2/5/2001

18

19

20

21

22

23

24

25

cAsH & COASH, INC.
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1

2

INDEX TO EXHIBITS

DESCRIPTIONno. IDENTIFIED ADMITTED

ofS-55(d)

701

First Amendment to Sale
Contracts effective
2/1/2009

s-55(e)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

3

4

5

6

7
S-56(a)

701
Sale of Contracts for
$100,000 dated 2/20/2004

S-56(b)
701

Custodial Agreement dated
2/20/2004

S-56(C)

8

9

10

11
701

First Amendment to Sale
of Contracts effective
2/1/2009

s-56(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

12

13

14
datedS-57(a)

701
Sale of Contracts
3/6/2004

S-57(b)
701

Custodial Agreement dated
3/6/2004

15

16

17
S-57(c)

701

First Amendment executed by
David Roth only to 3/6/04
Sale of Contracts

S-57(d)

18

19

20
701

Second Amendment to Sale
of Contracts executed by
David Roth

S-57(e)

701

First Amendment to 3/6/2004
Sale of Contracts for Jan
Marie Adams

s-5e(a)

701

Sale of Contracts for
$100,000 signed by Jilma
Marriott on 3/22/2004

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com
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INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

S-58(b)

701

Custodial Agreement signed
by Jilma Marriott on
3/22/2004

S-58(c)

1

2

3

4

5

6
First Amendment to 3/22/2004
Sale of Contracts signed by
Jilma Marriott 701

S-58(d) First Amendment to 3/22/2004
Sale of Contracts signed by
Carmen Marriott 701

S-58(e)I
I..

7

8

9

10

11

Second Amendment to 3/22/2004
Sale of Contracts with Jilma
Marriott signed by Carmen
Marriott, trustee on behalf
of Jilma Marriott 701

S-58(f) Second Amendment to 3/22/2004
Sale of Contracts with Carmen
Marriott 701

12

13

14
S-59(a)

701

First Amendment to 3/22/2004
Sale of Contracts effective
2/1/2009

dateds-6o(a)

15

16

17 701
Sale of Contracts
3/1/2004

S-60(b)
701

Custodial Agreement dated
3/1/2004

S-60(C)
701

First Amendment to Sale of
Contracts effective 2/1/2009

s-60(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-6l(a)
701

Sale of Contracts
3/15/2004

S-61(b)

18

19

20

21

22

23

24

25 701
Custodial Agreement dated
3/15/2004

COASH & COASH, INC.
www.coashandcoash.com
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INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

S-61(c)

1

2

3

4
701

First Amendment to Sale
of Contracts effective
2/1/2009

s-61(d)
5

6
701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-62(a)
701

Sale of Contracts
4/12/2004

s-62(b)
701

Custodial Agreement dated
4/12/2004

S-62(c)

7

8

9

10

11
701

First Amendment to Sale
of Contracts effective
2/1/2009

s-62(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

12

13

14
dateds-63(a)

701
Sale of Contracts
4/16/2004

S-63(b)
701

Custodial Agreement dated
4/15/2004

15

16

17
S-63(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

s-63(d)

18

19

20
701

Second Amendment to Sale
of Contracts effective
12/1/2011

dateds-64(a)
701

Sale of Contracts
4/7/2004

s-64(b)
701

Custodial Agreement dated
4/7/2004

dateds-65(a)
701

21

22

23

24

25
Sale of Contracts
1/1/2005

COASH & COASH, INC.
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i 1

2

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTEDNO.

s-65(b)
701

Custodial Agreement dated
1/1/2005

s-65(c)

701

First Amendment to the
1/1/2004 Sale of Contracts
Effective 2/1/2009

s-65(d)

701

Second Amendment to the
1/1/2004 Sale of Contracts
effective 12/1/2011

dateds-66(a)
701

Sale of Contracts
1/1/2005

s-66(b)
701

3

4

5

6

7

8

9

10

11
Custodial Agreement dated
1/1/2005

datedS-67(a)
701

Sale of Contracts
5/10/2006

S-67(b)
701

12

13

14
Custodial Agreement dated
5/10/2006

S-67(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-67(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-68(a)
701

Sale of Contracts
6/12/2002

S-68(b)
701

Custodial Agreement dated
6/12/2002

S-68(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-68(d)

701

15

16

17

18

19

20

21

22

23

24

25

Second Amendment to Sale
of Contracts effective
12/1/2011

COASH & COASH, INC.
www.coashandcoash.com
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Phoenix, AZ
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1

2

3

dateds-69(a)
701

Sale of Contracts
7/6/2003

S-69(b)
701

Custodial Agreement dated
7/6/2003

S-69(C)

4

5

6

7
701

First Amendment to Sale
of Contracts effective
2/1/2009

S-69(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-70(a)

8

9

10

11 701
Sale of Contacts
4/1/2005

S-70(b)
701

First Amendment to Sale of
Contracts effective 2/1/2009

S-70(c)

12

13

14
701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-71(a)
701

Sale of Contracts
8/13/2003

15

16

17 S-71(b)
701

Custodial Agreement dated
8/13/2003

S-71(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-71(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-72(a)
701

Sale of Contracts
4/1/1999

S-72(b)

18

19

20

21

22

23

24

25 701

First Amendment to Sale
of Contracts executed on
2/22/2000

cAsH & COASH, INC.
www.coashandcoash.com
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DESCRIPTION IDENTIFIED ADMITTEDno.

S-72(C)

701

Second Amendment to Sale
of Contracts executed on
2/22/2000

datedS-72(d)
701

3

4

5

6
Sale of Contracts
2/22/2000

S-72(e)
l701

Custodial Agreement dated
2/22/2000

7

8
S-73(a)

701

First Amendment to Sale
o f Contracts executed on
8/1/2003

s-73(b)

9

10

11
701

Second Amendment to Sale
of Contracts executed on
2/22/2000

datedS-74(a)
701

Sale of Contracts
8/1/2003

12

13

14 S-74(b)
701

Custodial Agreement dated
8/1/2003

dateds-75(a)
701

Sale of Contracts
12/6/1999

15

16

17 S-75(b)
701

Custodial Agreement dated
12/6/1999

S-75(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-75(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

18

19

20

21

22
datedS-76(a)

701
Sale of Contracts
9/10/2003

S-76(b)
701

Custodial Agreement dated
9/10/2003

23

24

25

COASH & COASH, INC.
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DESCRIPTION IDENTIFIED ADMITTED

1

2 no.

S-76(c)
701

First Amendment to Sale of
Contracts effective 2/1/2009

s-76(0)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

S-77(a)
701

Sale of Contracts dated
6/13/2002 for $50,000

3

4

5

6

7

8
S-77(b)

701
Custodial Agreement dated
6/13/2002

S-78(a)
701

Sale of Contracts dated
10/23/2003 for $130,000

9

10

11
S-78(b)

701
Custodial Agreement dated
10/23/2003

S-79(a)
701

Sale of Contracts dated
3/16/2006 for $130,000

12

13

14
s-79(b)

701
Custodial Agreement dated
3/16/2006

S-79(c)

701

Second Amendment to Sale
of Contracts effective
12/12/2011 (0896)

S-80(a)
701

Sale of Contracts dated
3/16/2006 for $265,000

S-80(b)
701

\
l

Custodial Agreement dated
3/16/2006

S-80(C)
701

Sale of Contracts dated
3/16/2006 for $241,883.56

i

1

s-80(d)
701

15

16

17

18

19

20

21

22

23
Custodial Agreement dated
3/16/2006

S-80(e)

701

24

25

Signature page for First
Amendment to Sale of
Contracts (0859)

COASH & COASH, INC.
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DESCRIPTION IDENTIFIED ADMITTEDno.

1

2

3
s-8o(f)

701

Signature page for First
Amendment to Sale of
Contracts (0890)

S-80(9)

701

Second Amendment to Sale
o f Contracts executed on
6/1/2002 (0859)

s-8o(h)

4

5

6

7

8
701

Second Amendment to Sale
of Contracts executed on
8/1/2003 (0890)

dateds-e1(a)
701

Sale of Contracts
5/22/2002

9

10

11 S-81(b)
701

Custodial Agreement dated
5/22/2002

I
I

I s-81(c)
12

13
701

First Amendment to Sale
of Contracts effective
2/1/2009

14
s-81(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-82(a)
701

15

16

17
Sale of Contracts
10/20/2003

S-82(b)
701

Custodial Agreement dated
10/20/2003

S-82(C)
701

First Amendment to Sale of
Contracts effective 2/1/2009

S-82(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

dated

18

19

20

21

22

23 s-83(a)
701

Sale of Contracts
12/17/2003

S-83(b)
701

24

25
Custodial Agreement dated
12/17/2003

cAsH & COASH, INC.
www.coashandcoash.com
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IDENTIFIED ADMITTEDDESCRIPTION

1

2

3
S-83(C)

701
First Amendment to Sale of
Contracts effective 2/1/20094

5 S-83(d)
701

Second Amendment to Sale of
Contracts effective 12/1/2011

dateds-84(a)
701

Sale of Contracts
7/19/2002

6

7

8 S-84(b)
701

Custodial Agreement dated
7/19/2002

S-84(C)
701

First Amendment to Sale of
Contracts effective 2/1/2009

9

10

11 S-84(d)

701

Signature page for Second
Amendment to Sale of
Contracts

datedS-85(a)
701

Sale of Contracts
7/19/2002

s-85(b)
701

Custodial Agreement dated
7/19/2002

S-85(c)

12

13

14

15

16

17

Signature page for First
Amendment to Sale of
Contracts 701

S-85(d) Signature page for Second
Amendment to Sale of
Contracts 701

dateds-86(a)
701

Sale of Contracts
7/19/2002

S-86(b)
701

Custodial Agreement dated
7/19/2002

S-86(c)

701

Signature page for First
Amendment to Sale of
Contracts

18

19

20

21

22

23

24

25

COASH & COASH, INC.
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1

2 NO.

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED
I

I
!
I

I
s-86(d) Signature page for Second

Amendment to Sale of
Contracts 701

datedS-87(a)
701

Sale of Contracts
8/20/2002

3

4

5

6

7 S-87(b)
l

701
Custodial Agreement dated
8/20/2002

to Sale ofS-87(c) 1First Amendment
Contracts 701

to Sale ofs-87(d) Second Amendment
Contracts 701

dateds-88(a)

8

9

10

11

12 701
Sale of Contracts
11/1/2002

s-ee(b)
701

Custodial Agreement dated
11/1/2002

13

14
S-88(C)

701

Signature page for First
Amendment to Sale of
Contracts

s-88(d)

15

16

17
701

Second Amendment to Sale
of Contracts executed on
3/1/2003

datedS-89(a)
701

Sale of Contracts
11/18/2002

S-89(b)
701

Custodial Agreement dated
11/18/2002

S-89(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

s-89(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

18

19

20

21

22

23

24

25

COASH & COASH, INC.
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IDENTIFIED ADMITTED2 NO. DESCRIPTION

3
datedS-90(a)

7014
Sale of Contracts
3/1/2003

5 s-90(b)
701

Custodial Agreement dated
3/1/2003

6
s-90(c)

7
701

First Amendment to Sale
of Contracts effective
2/1/2009

8
s-90(d)

9
701

Second Amendment to Sale
of Contracts effective
12/1/2011

10
datedS-91(a)

70111
Sale of contracts
3/26/2003

12 s-91(b)
701

Custodial Agreement dated
3/26/2003

W13
S-91(C)

70114
First Amendment to Sale of
Contracts effective 2/1/2009

15 s-91(d)
l

70116

Second Amendment to Sale
of Contracts effective
12/1/2011

17 dateds-93(a)
701

Sale of Contracts
5/29/2002 l

\18
S-93(b)

70119
Custodial Agreement dated
5/29/2002

20 S-93(C)
701

First Amendment to Sale of
Contracts effective 2/1/2009

21
S-93(d)

22 l
701

Second Amendment to Sale
of Contracts effective
12/1/2011

23
datedS-94(a)

70124
Sale of Contracts
5/23/3003

25

COASH & COASH, INC.
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DESCRIPTION IDENTIFIED ADMITTEDno.

s-94(b)
701

Custodial Agreement dated
5/23/2001

S-94(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

s-95(d)
l

l

l

i

701

Second Amendment to Sale
of Contracts effective
12/1/2011

S-95(a)

701

First Amendment to Sale
of Contracts executed on
2/26/2002 (no signature page)

1

2

3

4

5

6

7

8

9

10

11 s-95(b)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

dateds-96(a)
701

Sale of Contracts
6/19/2002

12

13

14
s-96(b)

701
Custodial Agreement dated
6/19/2002

s-96(c)

701

First Amendment to Sale
of Contracts executed on
6/19/2002

S-96(d)

701

Second Amendment to Sale
of Contracts executed on
6/19/2002

S-96(e)

701

Amount page from Sale of
Contracts with copies of
Checks for $100,000 dated
6/19/2002 and $79,000 dated
11/16/2004

datedS-97(a)
701

Sale of Contracts
6/13/2002

S-97(b)
701

15

16

17

18

19

20

21

22

23

24

25
Custodial Agreement dated
6/13/2002

COASH & COASH, INC.
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1

2

INDEX TO EXHIBITS

DESCRIPTION

s-97(c) First Amendment to Sale of
Contracts signed by Jeff
Adams on behalf of Jack
Adams 701I

II

S-97(d)

3

4

5

6

7

Second Amendment to Sale
of Contracts signed by Jeff
Adams on behalf of Jack
Adams 701

datedS-98(a)
701

Sale of Contracts
4/5/2006

S-98(b)
701

Custodial Agreement dated
4/5/2006

8

9

10

11
S-98(c)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-99(a)
701

12

13

14
Sale of Contracts
6/27/2006

s-99(b)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-99(C)

701

Second Amendment to Sale
of Contracts effective
2/1/2009

dateds-10o(a)
701

Sale of Contracts
7/5/2006

S-100(b)
701

Custodial Agreement dated
7/5/2006

S-100(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-l00(d)

701

15

16

17

18

19

20

21

22

23

24

25

Second Amendment to Sale
of Contracts effective
12/1/2011

COASH & COASH, INC.
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DESCRIPTION IDENTIFIED ADMITTEDno.

1

2

3
datedS-101(a)

701
Sale of Contracts
7/31/2006

S-10l(b)
701

Custodial Agreement dated
7/31/2006

S-101(C)
701

First Amendment to Sale of
Contracts effective 2/1/2009

s-101(d)
I

i
701

Second Amendment to Sale
of Contracts effective
12/1/2011

S-102(a)
701

Sale of Contracts dated
9/23/2006 for $100,000

4

5

6

7

8

9

10

11
S-102(b)

701

Pages from Sale of
Contracts dated 9/3/2006
for $200,000

S-102(C)

12

13

14 701
Custodial Agreement dated
9/3/2006

s-102(d)

701

First Amendment to Sale
of Contracts effective
2/1/2009

15

16

17 S-102(e)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-104(a)
701

Sale of Contracts
12/18/2000

s-1o4(b)
701

Custodial Agreement dated
12/18/2000

3

i
l
i

S-104(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-104(d)

18

19

20

21

22

23

24

25 701

Second Amendment to Sale
of Contracts effective
12/1/2011

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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DESCRIPTION IDENTIFIED ADMITTED

3
datedS-107(a)

701
Sale of Contracts
11/16/2005

S-107(b)
701

Custodial Agreement dated
11/16/2005

S-107(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-107(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-108(a)

4

5

6

7

8

9

10

11 701
Sale of Contracts
12/1/2005

S-108(b)
701

Custodial Agreement dated
12/1/2005

S-108(C)

12

13

14
701

First Amendment to Sale
of Contracts effective
2/1/2009

s-108(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

15

16

17
datedS-109(a)

701
Sale of Contracts
12/5/2005

S-109(b)
701

Custodial Agreement dated
12/5/2005

18

19

20
s-109(c)

701

First Amendment to Sale
of Contracts effective
2/10/2009

s-109(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-110(a)

21

22

23

24

25 701
Sale of Contracts
11/25/2005

COASH & COASH, INC.
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INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTEDno.

s-110(b)
701

Custodial Agreement dated
11/25/2005

3

4

5 s-110(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-110(d)I

I

701

Second Amendment to Sale
o f Contracts effective
12/1/2011

datedS-111(a)
701

Sale of Contracts
12/1/2005

s-111(b)
701

6

7

8

9

10

11
Custodial Agreement dated
12/1/2005

S-111(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

12

13

14 s-111(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-113(a)
701

Sale of Contracts
12/17/2006

ContractsS-l13(b)
701

pages from Sale of
dated 12/17/2006

S-113(C)
701

Pages from Sale of Contracts
dated 12/17/2006

S-113(d)
701

Custodial Agreement dated
2/17/2006

S-113(e)

701

First Amendment to Sale
of Contracts effective
2/1/2009

s-113(f)

701

15

16

17

18

19

20

21

22

23

24

25

First Amendment to Sale
of Contracts effective
2/1/2009

COASH & COASH, INC.
www.coashandcoash.com
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DESCRIPTION IDENTIFIED ADMITTEDno.

S-113(g)

701

First Amendment to Sale
of Contracts effective
2/1/2009

3

4

5
s-114(a)

701
Sale of Contracts dated
2/1/2006 for $90,000

S-114(b)
701

Sale of Contracts dated
2/1/2006 for $75,000

6

7

8
S-114(C)

701
Void Sale of Contracts
Dated 4/26/2004 for $75,000

s-114(d)
701

Custodial Agreement dated
2/1/2006

9

10

11
S-114(e)

701
Custodial Agreement dated
2/1/2006

S-114(f)
701

Custodial Agreement dated
4/26/2004

S-1l4(g)

701

Signature page to First
Amendment to Sale of
Contracts effective 2/1/2009

S-114(h)

701

Signature page to First
Amendment to Sale of
Contracts effective 2/1/2009

S-ll4(i)
701

Second Amendment to Sale of
Contracts effective 12/1/2011

S-114(j)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-115(a)
701

Sale of Contracts
5/7/2005

dateds-115(b)
701

Sale of Contracts
3/7/2001

12

13

14

15

16

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
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INDEX TO EXHIBITS

DESCRIPTIONno.

S-115(C)
701

Custodial Agreement dated
3/7/2001

S-115(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

s-115(g)
701

Custodial Agreement dated
3/7/2001

2

3

4

5

6

7

8
datedS-116(a)

701
Sale of Contracts
1/1/2000

S-116(b)
701

Custodial Agreement dated
1/1/2000

s-116(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-l16(d)

9

10

11

12

13

14
701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-117(a)
701

Sale of Contracts
8/4/2000

15

16

17 s-117(b)
701

Custodial Agreement dated
8/4/2000

s-117(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

s-117(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-118(a)
701

Sale of Contracts
2/9/2000

S-1l8(b)
701

Custodial Agreement dated
2/9/2000

18

19

20

21

22

23

24

25

COASH & COASH, INC.
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2 DESCRIPTION IDENTIFIED ADMITTEDno.

3
S-118(C)

4
701

First Amendment to Sale
of Contracts effective
2/1/2009

5
s-118(d)

6
701

First Amendment to Sale
of Contracts effective
2/1/2009

7
S-118(e)

8
701

Second Amendment to Sale
of Contracts effective
12/1/2011

1
l9

s-119(a)
10

701

Sale of Contracts for
Robert T. and Antoinette
R. Holmes dated 4/23/1999

11
S-119(b)

12 701
Custodial Agreement dated
4/23/1999

13 datedS-119(c)
701

Sale of Contracts
3/1/2000

14
s-119(d)

70115
Custodial Agreement dated
3/1/2000

16 s-119(e)

70117

First Amendment to Sale
of Contracts effective
2/1/2009

18 s-119(f)

70119

Second Amendment to Sale
of Contracts effective
12/1/2011

dated20 s-12o(a)
701

Sale of Contracts
3/29/2000

21
S-120(b)

70122
Custodial Agreement dated
3/29/2000

23 S-120(C)

70124

First Amendment to Sale
of Contracts effective
2/1/2009

25

COASH & COASH, INC.
www.coashandcoash.com
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s-12o(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-121(a)
701

Sale of Contracts
8/1/2001

S-121(b)
701

Custodial Agreement dated
8/1/2001

S-121(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-121(d)

701

Second Amendment to Sale
of Contracts effective
2/1/2009

datedS-122(a)
701

1

2

3

4

5

6

7

8

9

10

11

12

13
Sale of Contracts
7/20/2001

14 S-122(b)
701

Custodial Agreement dated
7/20/2001 l

\

S-122(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

15

16

17
S-122(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-123(a)
701

Sale of Contracts
1/4/2001

S-l23(b)
701

Custodial Agreement dated
1/4/2001

datedS-124(a)
701

Sale of Contracts
3/15/2001

S-l24(b)
701

Custodial Agreement dated
3/15/2001

18

19

20

21

22

23

24

25
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INDEX TO EXHIBITS

DESCRIPTION

S-124(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-124(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

2

3

4

5

6

7
dateds-125(a)

701
Sale of Contracts
11/15/2001

S-125(b)
701

Custodial Agreement dated
11/15/2001

S-125(C)

8

9

10

11
701

First Amendment to Sale
of Contracts effective
2/1/2009

s-125(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

12

13

14
datedS-126(a)

701
Sale of Contracts
6/1/2001

s-126(b)
701

Custodial Agreement dated
6/1/2001

S-126 (c)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-127(a)

15

16

17

18

19

20 701
Sale of Contracts
11/14/2001

s-127(b)
701

Custodial Agreement dated
11/14/2001

21

22
S-127(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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no.

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

1

2

s-127(d)

701

Second Amendment to Sale
o f Contracts effective
12/1/2011

datedS-128(a)
701

Sale of Contracts
4/29/2001

S-128(b)
701

Custodial Agreement dated
4/9/2001

S-128(c)

701

Signature page for First
Amendment to Sale of
Contracts effective 2/1/2009

S-128(d)

3

4

5

6

7

8

9

10

11
701

Second Amendment for Sale
of Contracts effective
12/1/2011

dateds-129(a)
701

Sale of Contracts
12/26/2001

12

13

14 S-129(b)
701

Custodial Agreement dated
12/26/2001

I

i
I
I s-129(c)

701

First Amendment to Sale
of contracts effective
2/1/2009

15

16

17
s-129(d)

701

Second Amendment of Sale
of Contracts effective
12/1/2011

dateds-13o(a)
701

Sale of Contracts
11/7/2001

s-130(b)
701

Custodial Agreement dated
11/7/2001

s-13o(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

18

19

20

21

22

23

24

25

c A s H & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1

2 no.

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

3
s-130(d)

701

Second Amendment to Sale
of Contracts effective
12/12/2011

datedS-131(a)
701

Sale of Contracts
3/12/2002

4

5

6

7 S-131(b)
701

Custodial Agreement dated
3/12/2002

s-131(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

s-131(d)

8

9

10

11
701

Second Amendment to Sale
of Contracts effective
12/1/2011

dateds-132(a)
701

Sale of Contracts
5/21/1999

12

13

14 S-132(b)
701

Custodial Agreement dated
5/21/1999

S-132(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

15

16

17
S-132(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-133(a)
701

Sale of Contracts
10/1/2000

s-133(b)
701

Custodial Agreement dated
10/1/2000

18

19

20

21

22
S-133(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

datedS-134(a)

23

24

25 701
Sale of Contracts
8/1/2001

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

1

2 NO.

s-134(b)
701

Custodial Agreement dated
8/1/2001

I
I
I
I S-134(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

s-135(a)
701

Sale of Contracts dated
8/29/2000 for $100,000

S-l35(b)
701

Custodial Agreement dated
8/29/2000

S-135(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

3

4

5

6

7

8

9

10

11

12 s-135(d) 1

1

1701

Second Amendment to Sale
of Contracts effective
12/1/201113

14 S-135(e)

701

Undated Sale of Contracts
for the Estate of Marjorie
Price Hatfield

s-135(f) Undated Custodial Agreement
for the Estate of Marjorie
Price Hatfield 701

datedS-l36(a)
701

Sale of Contracts
4/9/2001

S-136(b)
701

Custodial Agreement dated
4/9/2001

S-l36(C) First Amendment to Sale
of Contracts for Jill
Mcclaran 701

s-136(d) to Sale
Jill

701

Second Amendment
of Contracts for
Mcclaran

15

16

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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IDENTIFIED ADMITTED

1

2 NO.

INDEX TO EXHIBITS

DESCRIPTION

s-136(e)

ll

i

3

4
First Amendment to Sale
of Contracts for Paula
Bilboa 701

S-136(f) to Sale
Paula

5

6 \
701

Second Amendment
of Contracts for
Bilboa \

l

7
W
ldatedS-137(a)
l
l701

Sale of Contracts
2/18/1998

S-137(b)
701

Custodial Agreement dated
2/18/1998

S-137(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

s-137(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-138(a)
701

Sale of Contracts
7/13/1999

S-l38(b)
701

Custodial Agreement dated
7/13/1999

8

9

10

11

12

13

14

15

16

17
S-l38(C)

701

First Amendment for Sale
of Contracts effective
2/1/2009

dateds-139(a)
701

Sale of Contracts
9/11/1998

S-139(b)
701

Custodial Agreement dated
9/11/1998

S-139(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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IDENTIFIED ADMITTEDNO.

INDEX TO EXHIBITS

DESCRIPTION

1

2

s-139(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-140(a)
701

Sale of Contracts
12/1/1998

3

4

5

6

7 S-140(b)
701

Custodial Agreement dated
12/1/1998

S-140(C)
i

. 701

First Amendment to Sale
of Contracts effective
2/1/2009

S-140(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-141(a)
701

Sale of Contracts
3/1/2000

8

9

10

11

12

13

14 S-141(b)
701

Custodial Agreement dated
3/1/2000

S-141(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

15

16

17
S-141(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-142(a)
701

Sale of Contracts
3/20/2000

S-142(b)
701

Custodial Agreement dated
3/30/2000

S-142(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1

2 NO.

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

S-142(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-143(a)
701

Sale of Contracts
1/4/2001

S-143(b)
701

Custodial Agreement dated
1/4/2001

3

4

5

6

7

8
ofs-143(c) First Amendment to Sale

Contracts for Stephen K.
Dennison 701

ofS-143(d)

9

10

11
701

Second Amendment to Sale
Contracts for Stephen K.
Dennison

S-143(e)
701

First Amendment to Sale of
Contracts for Julie A. Dubs

12

13

14 s-143(f)
701

Second Amendment to Sale of
Contracts for Julie A. Dubs

dateds-144(a)
701

Sale of Contracts
12/28/2001

15

16

17 s-144(b)
701

Custodial Agreement dated
12/28/2001

S-144(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

18

19

20
I S-144(d)
I

i 701

Second Amendment to Sale
of Contracts effective
12/1/2011

dateds-145(a)
701

Sale of Contracts
5/14/1999

ContractsS145(b)
701

Amended Sale of
Dated 5/14/1999

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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no.

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

S-145(c)
701

Custodial Agreement dated
5/14/1999

S-145(d)
701

First Amendment to Sale of
Contracts effective 2/1/2009

1

2

3

4

5

6
s-145(e)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-146(a)
701

Sale of Contracts
5/5/2000

I

S-l46(b)
701

Custodial Agreement dated
5/5/2000

S-l46(C)MI
701

First Amendment to Sale
of Contracts effective
2/1/2009

S-146(d)

7

8

9

10

11

12

13

14
701

Second Amendment to Sale
of Contracts effective
12/1/2011

dateds-147(a)
701

Sale of Contracts
8/21/2000

15

16

17 s-147(b)
701

Custodial Agreement dated
8/21/2000

S-147(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

s-147(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

dateds-148(a)
701

Sale of Contracts
10/23/2000

S-l48(b)
701

Custodial Agreement dated
10/23/2000

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1

2

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTEDNO.
i
I

S-148(c)i
I

I

I 701

First Amendment to Sale
of Contracts effective
2/1/2009

dateds-149(a)
701

Sale of Contracts
2/29/2000

S-149(b)
701

Custodial Agreement dated
2/29/2000

3

4

5

6

7

8
ofS-149(C)

701

First Amendment to Sale
Contracts effective
2/1/2009

S-149(d)

9

10

11
701

Signature page to Second
Amendment to Sale of
Contracts

dateds-15o(a)
701

Sale of Contraets
8/1/2001

12

13

14 S-150(b)
701

Custodial Agreement dated
8/1/2001

datedS-150(C)
701

Sale of Contracts
12/1/2005

15

16

17 s-150(d)
701

Custodial Agreement dated
12/1/2005

S-150(e)

701

First Amendment to Sale
of Contracts executed on
12/1/2005

18

19

20
s-150(f)

701

Second Amendment to Sale
of Contracts executed on
12/1/2005

dateds-151(a)
701

Sale of Contracts
8/8/2000

S-151(b)
701

Custodial Agreement dated
8/8/2000

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

1

2 no.

S-151(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-151(d)

3

4

5

6
701

Second Amendment to Sale
of Contracts effective
12/1/2011

I
I

I

datedS-152(a)
701

Sale of Contracts
12/8/2004

s-152(b)
701

Custodial Agreement dated
12/8/2004

S-152(c)

7

8

9

10

11
701

First Amendment to Sale
of Contracts effective
2/1/2009

12
S-152(d)

701

Second Amendment to Sale
of Contraets effective
12/1/2011

13

14
dateds-153(a)

701
Sale of Contracts
9/4/1998

S-l53(b)
701

Custodial Agreement dated
9/4/1998

S-153(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-l53(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

datedS-154(a)
701

Sale of Contracts
1/1/2000

s-154(b)
701

Custodial Agreement dated
1/1/2000

15

16

17

18

19

20

21

22

23

24

25

cAsH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1

2 no.

INDEX TO EXHIBITS

DESCRIPTION IDENTIFIED ADMITTED

3
s-154(c)

701

First Amendment to Sale
of Contracts effective
2/1/2009

S-l54(d)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

4

5

6

7
datedS-155(a)

701
Sale of Contracts
10/6/1999

s-155(b)

701

First Amendment to Sale
of Contracts effective
2/1/2009

8

9

10

11 S-l55(c)

701

Second Amendment to Sale
of Contracts effective
12/1/2011

dateds-156(a)
701

Sale of Contracts
7/15/1999

12

13

14
s-156(b)

701
Custodial Agreement dated
7/15/1999

datedS-157(a)
701

Sale of Contracts
12/8/1999

S-157(b)
701

15

16

17

18
Custodial Agreement dated
12/8/1999

datedS-158(a)
701

Sale of Contracts
3/1/2000

s-158(b)
701

Custodial Agreement dated
3/1/2000

19

20

21

22 S-158(C)

701

First Amendment to Sale
of Contracts effective
2/1/2009

s-158(d)

701

23

24

25

Second Amendment to Sale
of Contracts effective
12/1/2011

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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INDEX TO EXHIBITS1

IDENTIFIED ADMITTEDDESCRIPTIONNO.2

3
datedS-159(a)

7014
Sale of Contracts
10/5/2001

5 s-159(b)
701i

Custodial Agreement dated
10/5/2001

6
S-159(C)

7
701

First Amendment to Sale
of Contracts effective
2/1/2009

8
s-159(d)

9
701

Second Amendment to Sale
of Contracts effective
12/1/2011

10
S-190

11

12
714 701

Checks to Concordia dated
April 2, 2009, from Theresa
E. Patricola for $25,000,
$75,000, November 6, 2008
for $50,000

13
S-192

14

15
719 701

March 14, 2009 letter to
Chris Crowder as president
and COO of Concordia Finance,
Ltd. from Steven and Theresa
Patricola

16
ER-10

17
731

Memorandum to ER Financial
file from Gary Clapper,
April 8, 2013

18
ER-11

73719
Questions for Investors in
Concordia/ER Finance

700 70320 ALJ-1

21

22

23

24

25

Document titled "Stipulation
for Admission of Certain
Securities Division Exhibits,"
a listing of stipulated Division
Exhibits with the titles "Sales
of Contracts, Custodial Agreement,
First Amendment to Sale of
Contracts, and Second Amendment
to Sales of Contracts, " to
include the following Division
Exhibits: S-2(a-d), S-3(a-c),

I IS-4(a-e), S-5(a-c)
COASH & COASH, INC.
www.coashandcoash.com

S-6(a-c), S-7(a-d)
(602) 258-1440

Phoenix, AZ
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1

2

3

4

5

Wl

il
6

7

8

9

10

11

12 I

13

14

15

16

17

I
I 18

19

20

21

S-8(a-d), S-9(a-d), S-10(a-d), S-11(a-d),
S-12(a-d), S-13(a-e), S-14(a-e), S-15(a-c),
s-16(a-d), S-17(a-d), S-18(a-d), S-19(a-d),
S-20(a-c), S-21(a-d), S-22(a-b), S-23(a-b),
S-24(a-k), S-25(a-1), S-26(a-g), S-27(a-e),
S-28(a), S-29(a-f), s-3o(a-d), S-32(a-d),
S-33(a-d), S-34(a-d), S-35(a-d), s-36(a-d),
S-37(a-b), S-38(a-d), S-39(a-d), S-40(a-c),
S-41(a-d), S-42(a-d), S-43(a-d), S-44(a-d),
S-45(a~d), S-46(a-d), S-47(a-c), S-48(a-d),
S-49(a-d), S-50(a-d), S-51(a-d), S-52(a-b),
S-53(a-b), S-54(a-d), S-55(a-e), S-56(a-d),
s-57(a-e), S-58(a-f), s-59(a), S-60(a-d),
S-61(a-d), s-62(a-d), s-63(a-d), s-64(a-b),
S-65(a-d), S-66(a-b), S-67(a-d), s-6e(a-d),
S-69(a-d), S-70(a-c), S-71(a-d), S-72(a-e),
s-73(a-b), s-74(a-b), S-75(a-d), s-76(a-d),
S-77(a-b), S-78(a-b), S-79(a-c), S-80(a-h),
S-81(a-d), S-82(a-d), S-83(a-d), s-84(a-d),
S-85(a-d), S-86(a-d), s-87(a-d), s-88(a-d),
S-89(a-d), S-90(a-d), S-91(a-d), S-93(a-d),
S-94(a-d), S-95(a-b), S-96(a-e), S-97(a-d),
S-98(a-C), S-99(a-c), S-100(a-d), S-101(a-d)
S-102(a-e), S-104(a-d), S-107(a-d),
S-108(a-d), S-lO9(a-d), S-110(a-d),
s-111(a-d), S-l13(a-g), S-1l4(a-j),
S-115(a,b,c,d,g), S-116(a-d), S-117(a-d),
s-118(a-e), S-119(a-f) s-12o(a-d),
S-121(a-d), S-122(a-d) S-123(a-b),
S-124(a-d), S-125(a-d) S-126(a-c),
S-127(a-d), S-128(a-d) S-129(a-d),
S-130(a-d), S-131(a-d) S-132(a-d),
S-133(a-c), S-134(1-C) S-135(a-f),
s-136(a-f), S-137(a-d) S-138(a-c),
S-139(a-d), s-14o(a-d) S-141(a-d),
s-142(a-d), S-143(a-f) s-144(a-d),
S-145(a-e), S-146(a-d) S-147(a-d),
S-148(a-d), S-149(a-d) S-150(a-f),
S-151(a-d), s-152(a-d) S-l53(a-d),
s-154(a-d), s-155(a-c) S-156(a-b),
S-157(a-b), S-158(a-d) S-159(a-d)

I

I

I

I

I

I

I

I

I

I

I

I

I

I

I
i
i
I

I
I

22

.
i
:I

23

24I

I

25
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1 INDEX TO EXAMINATIONS

2 WITNESS PAGE

3 A. CRAIG MASON (appearing telephonically)

4

5

6
E

7

8

9

Sabo
Wood
Burgess
Saba
wood

10

792
803
807
816
818
820
822
824
826
829
830
831
838

Direct Examination by Mr. Burgess
Cross-Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Examination by ALJ Preny
Redirect Examination by Mr. Burgess
Recross-Examination by Mr. Sabo
Recross-Examination by Mr. Wood
Further Recross-Examination by Mr.
Further Recross-Examination by Mr.
Further Redirect Examination by Mr.
Further Recross-Examination by Mr.
Further Recross-Examination by Mr.
Further Examination by ALJ Preny

11 ContinuedCHRISTOPHER CROWDER

12 844
930

Cross-Examination by Mr. Wood
Examination by ALJ Preny

13

14
11
1
1

15
1

16 INDEX TO EXHIBITS

17 NO. IDENTIFIEDDESCRIPTION ADMITTED

18 C-7 Board Minutes 852851

19 C-21 Email Communications 916915

20

21

22

23

24

25
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1 INDEX TO EXAMINATIONS

2 WITNESS PAGE

3 KATHLEEN HODEL (appearing telephonically)

4

5

942
968
978

1018

Direct Examination by Mr. Burgess
Cross-Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Redirect Examination by Mr. Burgess

6

7 AVI s. BELIAK

8

9

10

11

12

1024
1052
1076
1115
1120
1125
1134
1137
1138
1141

Direct Examination by Mr. Kit chin
Cross-Examination by Mr. Sabo
Cross-Examination by Mr. wood
Examination by ALJ Preny
Redirect Examination by Mr. Kit chin
Recross-Examination by Mr. Sabo
Recross-Examination by Mr. Wood
Further Examination by ALJ Preny
Further Redirect Examination by Mr. Kit chin
Further Recross-Examination by Mr. Sabo

13

14
1144

CHRISTOPHER CROWDER - Continued

Redirect Examination by Mr. Burgess
15

16

17

18
INDEX TO EXHIBITS

19
ADMITTEDIDENTIFIEDno. DESCRIPTION

20
1077C-27 1078

21
10781077C-28

22
ER-14 1062

Account Ledger

Account Ledger

Email Communication
23

950949
24

S-24(1) Flowchart

S-172 1050
CPA25

Financial Data Summary
prepared by Avi Beliak,

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXHIBITS

IDENTIFIED ADMITTEDNO.2 DESCRIPTION

946 9483 S-189 Concordia Finance Investing
in Transportation Brochure

4
S-194 1029Updated Financial Data Summary 1026

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19
I

20

21

II
I

I 22

23

24

25
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INDEX TO EXAMINATIONS

WITNESS PAGE

GARY R. CLAPPER

1

2

3

4

5

1206
1323
1325(resumed)

Direct Examination by Mr. Burgess
Voir Dire Examination by Mr. Sabo
Direct-Examination by Mr. Burgess

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

701

701

701

701

701

1325

701

701

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

INDEX TO EXHIBITS

no. DESCRIPTION IDENTIFIED ADMITTED

S-1(a) Certificate of Non-Registration 1218 1219

S-1(b) Certificate of Non-Registration 1218 1219

S-1(c) Certificate of Non-Registration 1219 1219

S-1(d) Certificate of Non-Registration 1219 1219

S-1(e) Certificate of Non-Registration 1219 1219

S-1(f) Certificate of Non-Registration 1219 1219

S-1(g) Certificate of Non-Registration 1219 1219

S-2(a) Sale of Contracts dated 4/30/2002 1249

S-6(a) Sale of Contracts dated 5/7/2002 1250

S-9(a) Sale of Contracts dated 8/5/1999 1250

S-11(a) Sale of Contracts dated 8/5/1999 1251

S-13(a) Sale of Contracts dated 5/11/2004 1252

S-13(h) Presentation dated 6/19/2001 1323

S-16(a) Sale of Contracts dated 7/8/2004 1252

S-17(a) Sale of Contracts dated 3/30/2000 1253

(602) 258-1440
Phoenix, AZ
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INDEX TO EXHIBITS
(Continued)

DESCRIPTION IDENTIFIED ADMITTED

Sale of Contracts dated 4/1/2008 1253 701

Sale of Contracts dated 1/23/2004 1253 701

Sale of Contracts dated 8/28/2002 1254 701

Sale of Contracts dated 10/6/1999 1254 701

dated 1255 701

no.

s-18(a)

S-21(a)

s-22(a)

s-24(a)

S-24(C) Sale of Contracts
10/19/2001

701

701

701

Sale of Contracts dated 2/13/2004 1256

Sale of Contracts dated 1/10/2005 1256

dated 1256

S-25(g)

S-25(i)

S-26(a) Sale of Contracts
11/10/2005

Sale of Contracts dated 9/17/2003 1257

Sale of Contracts dated 7/18/2008 1257

Sale of Contracts dated 4/15/2008 1258

dated 1259

701

701

701

701

s-29(a)

s-30(a)

S-32(a)

s-35(a) Sale of Contracts
12/15/2004

l

701

701

701

701

701

701

701

701

701

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

COASH &  c A s H , INC.
www.coashandcoash.com

S-36(a) Sale of Contracts dated 6/30/2008 1259

S-38(a) Sale of Contracts dated 6/30/2008 1260

S-39(a) Sale of Contracts dated 8/30/2006 1261

S-40(a) Sale of Contracts dated 6/15/2008 1261

S-41(a) Sale of Contracts dated 4/1/2002 1262

S-42(a) Sale of Contracts dated 4/9/2004 1262

S-43(a) Sale of Contracts dated 4/20/2000 1262

S-44(a) Sale of Contracts dated 5/15/2001 1263

S-45(a) Sale of Contracts dated 1/14/2003 1263

(602) 258-1440
Phoenix, AZ
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INDEX TO EXHIBITS
(Continued)

ADMITTED

701

701

701

701

701

701

701

701

DESCRIPTION IDENTIFIED

Sale of Contracts dated 6/22/2004 1264

Sale of Contracts dated 6/7/2002 1264

Sale of Contracts dated 3/14/2003 1265

Sale of Contracts dated 7/15/2004 1265

Sale of Contracts dated 9/1/2004 1266

Sale of Contracts dated 2/9/2004 1266

Sale of Contracts dated 2/17/2004 1267

1267

no.

S-46(a)

S-47(a)

S-48(a)

S-49(a)

s-50(a)

S-52(a)

S-54(a)

S-55(b) Sale of Contracts for $100,000
dated 2/5/2001

Sale of Contracts for $100,000 701

701

1268

1269

S-56(a)

S-57(a) Sale of Contracts dated 3/6/2004
dated 2/20/2004

7011269s-58(a) Sale of Contracts for $100,000
signed by Jilma Marriott on
3/22/2004

701

701

701

701

701

701

701

701

701

s-6o(a)

S-62(a)

S-64(a)

S-65(a)

s-66(a)

s-69(a)

S-70(a)

S-71(a)

s-75(a)

Sale of Contracts dated 3/1/2004 1270

Sale of Contracts dated 4/12/2004 1270

Sale of Contracts dated 4/7/2004 1271

Sale of Contracts dated 1/1/2005 1271

Sale of Contracts dated 1/1/2005 1272

Sale of Contracts dated 7/6/2003 1272

Sale of Contracts dated 4/1/2005 1273

Sale of Contracts dated 8/13/2003 1274

Sale of Contracts dated 12/6/1999 1274

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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INDEX TO EXHIBITS
(Continued)

DESCRIPTION

Sale of Contracts dated 9/10/2003 1275

no.

S-76(a)

S-77(a)

IDENTIFIED ADMITTED

701

Sale of Contracts dated 6/13/2002 1276 701
for $50,000

1276 701S-78(a) Sale of Contracts dated
10/23/2003 for $130,000

7011277S-79(a) Sale of Contracts dated
3/16/2006 for $130,000

1277 701S-80(a) Sale of Contracts dated
3/16/2006 for $265,000

7011278s-80(c) Sale of Contracts dated
3/16/2006 for $241,883.56

701

701

701

Sale of Contracts dated 7/19/2002 1279

Sale of Contracts dated 7/19/2002 1279

1280

s-84(a)

S-85(a)

S-85(b) Custodial Agreement dated
7/19/2002

701

701

701

701

Sale of Contracts dated 7/19/2002 1281

Sale of Contracts dated 8/20/2002 1282

Sale of Contracts dated 11/1/2002 1282

dated 1283

S-86(a)

s-87(a)

S-88(a)

S-89(a) Sale of Contracts
11/18/2002

701

701

701

701

701

701

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

cAsH & cAsH, INC.
www.coashandcoash.com

S-90(a) Sale of Contracts dated 3/1/2003 1283

S-9l(a) Sale of Contracts dated 3/26/2003 1284

s-93(a) Sale of Contracts dated 5/29/2002 1284

S-94(a) Sale of Contracts dated 5/23/2002 1285

S-96(a) Sale of Contracts dated 6/19/2002 1286

S-98(a) Sale of Contracts dated 4/5/2006 1286

(602) 258-1440
Phoenix, AZ
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INDEX TO EXHIBITS
(Continued)

no. DESCRIPTION IDENTIFIED ADMITTED

S-99(a) Sale of Contracts dated 6/27/2006 1287 701

S-101(a) Sale of Contracts dated 7/5/2006 1287 701

S-102(a) 1288 701Sale of Contracts dated 9/3/2006
for $100,000

7011288dateds-104(a) Sale of Contracts
12/18/2000

1289dated 701S-107(a) Sale of Contracts
11/16/2005

701

701

701

S-108(a) Sale of Contracts dated 12/1/2005 1289

S-109(a) Sale of Contracts dated 12/5/2005 1290

s-11o(a) dated 1290Sale of Contracts
11/25/2005

13261331s-110(e) Brochure Entitled "Concordia
Finance - Investing In
Transportation"

1326

1326

1331

1332

S-110(f) Flowchart

S-110(g) Doeument entitled "Concordia
Finance Company-Fixed Income
Investment with a 12% Rate of
Return"

1333 1326s-11o(h) Document entitled "Fixed Base
Income at 12% - Guaranteed!"

7011291datedS-111(a) Sale of Contracts
12/1/2005

7011292datedS-114(a) Sale of Contracts
2/1/2006

701s-114(b) Sale of Contracts dated 2/1/2006 1293
for $60,000

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

cAsH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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INDEX TO EXHIBITS
(Continued)

dated

IDENTIFIED ADMITTED

1293 701

NO. DESCRIPTION

S-115(a) Sale of Contracts
5/7/2005

7011294dateds-115(b) Sale of Contracts
3/7/2001

1295 701S-119(a) for Robert T.
Holmes dated

Sale of Contracts
and Antoinette R.
4/23/1999

1295 701datedS-120(a) Sale of Contracts
3/29/2005

1296dated 701S-122(a) Sale of Contracts
7/20/2001

1296 701datedS-l23(a) Sale of Contracts
1/4/2001

1297dated 701S-124(a) Sale of Contracts
3/15/2001

1297 701datedS-125(a) Sale of Contracts
11/15/2001

1298dated 701S-126(a) Sale of Contraets
6/1/2001

dated 7011298S-127(a) Sale of Contracts
11/14/2001

dated 7011299S-128(a) Sale of Contracts
4/9/2001

1299 701datedS-129(a) Sale of Contracts
12/262001

dated 1300 701S-131(a) Sale of Contracts
3/12/2002

dated 1301 701s-132(a) Sale of Contracts
5/21/1999

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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INDEX TO EXHIBITS
(Continued)

IDENTIFIED ADMITTED

1301 701

NO. DESCRIPTION

s-135(a) Sale of Contracts dated
8/29/2000 for $100,000

7011213datedS-137(a) Sale of Contracts
2/18/1998

7011217s-137(b) Customer Agreement dated
2/18/1998

1302 701datedS-140(a) Sale of Contracts
12/1/1998

7011302dateds-141(a) Sale of Contracts
3/1/2000

7011303datedS-142(a)
i
I

I

Sale of Contracts
3/30/2000

7011303datedS-143(a)
a

I

Sale of Contracts
1/4/2001

7011304datedS-144(a)
.
I
I

i
I
I

Sale of Contracts
12/28/2001

.
I

:

I
I

7011305datedS-145(a) Sale of Contracts
5/14/1999

7011308datedI S-146(a) Sale of Contracts
5/5/2000

7011309datedS-147(a) Sale of Contracts
8/21/2000

1310 701datedS-149(a) Sale of Contracts
2/29/2000

1310 701dateds-151(a) Sale of Contracts
8/8/2000

7011311dateds-152(a) Sale of Contracts
12/8/2004

7011311datedS-154(a)

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25
Sale of Contracts
1/1/2000

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXHIBITS
(Continued)

2
DESCRIPTIONNO. IDENTIFIED ADMITTED

1312 701datedS-155(a) Sale of Contracts
10/6/1999

1312 701dateds-156(a) Sale of Contracts
7/15/1999

7011313datedS-157(a) Sale of Contracts
12/8/1999

1314 701datedS-158(a) Sale of Contracts
3/1/2000

701dated 1314s-159(a) Sale of Contracts
10/5/2001

1230 1230

3

4

5

6

7

8

9

10

11 S-l60i Subpoena response letter and
enclosures from T. Sabo to G.
Clapper dated 10/26/1012

1238 1239S-163

12

13

14

Examination Under Oath of
Kenneth Crowder dated 4/30/2003,
including Exhibits 1-11

12391238S-164
I

Examination Under Oath of
Armen Dekmejian dated 4/30/2003
including Exhibits 12-13

1216S-166 Articles of Organization for ER 1215
Financial & Advisory Services, LLC
(certified)

12371236S-173 Examination Under Oath of
Lance Michael Bersch dated
12/18/2012, including
Exhibits 1-11

12471244s-176(a) California Desist and Refrain
Order with proof of service to
David Wanzek

12471244s-176(b) California Desist and Refrain
Order with proof of service to
Michael Bersch

15

16

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXHIBITS
(Continued)

2
NO. DESCRIPTION IDENTIFIED ADMITTED

3
S-177 1345

4
Summary of investor
questionnaire data prepared by
Gary Clapper

5
12151214s-178(a)

6

7

Screenprints of the search
results of the Arizona State
Board of Accountancy CPA
Directory for David Wanzek

8 1214 1215S-178(b)

9

Screenprints of the search
results of the Arizona State
Board of Accountancy CPA
Directory for Michael Bersch

10
12241224S-181

11
Excel Spreadsheet produced by
Concordia

12 S-182 1224 1225Account Ledgers produced by
Concordia

13
S-183 1232 1233

14
ACC subpoena dated November 5,
2012, to ER Financial & Advisory
Services, LLC Custodian of Records

15
S-184 12271225

16
ACC subpoena dated September 5,
2012, to ER Financial & Advisory
Services, LLC Custodian of Records

17
12281228S-185

18

19

Letter dated September 24, 2012,
from Paul Roshka, Jr. to Gary
Clapper re extension to respond to
Division Subpoena

20
S-186

21 1229

22

23

Letter dated October 19, 2012,
from Timothy Sabo to Gary 1229
Clapper attaching ACC Certificate
of Termination for ER Financial &
Advisory Services dated
November 5, 2012

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXHIBITS
(Continued)

2
IDENTIFIED ADMITTEDDESCRIPTIONno.

3
1234S-187

4

&5

6

Letter dated November 30, 2012, 1233
from Timothy Sabo to Gary Clapper
attaching ACC Certificate of
Termination for ER Financial
Advisory Services dated
November 5, 2012

13371336A Truckload7 S-193 Concordia Finance:
of Opportunity

8

9

10

ll

12

13

14

15

16

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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I

1 INDEX TO EXAMINATIONS

2 PAGEWITNESS

GARY R. CLAPPER3

I

I
I

I
I
I.
:

I
I

4
I

I

5

6

1379
1462
1532
1556
1565

Cross-Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Redirect-Fxamination by Mr. Burgess
Recross-Examination by Mr. Sabo
Recross-Examination by Mr. Wood

7

8

9

10 INDEX TO EXHIBITS

no.11 IDENTIFIED ADMITTEDDESCRIPTION

12 1484s-8(f) Unaudited financial statements
for Concordia FY 2008 and YTD
June 200913

14 Amended Desist and Refrain OrderER-5 1450 1452

15 ER-6 1405

23916 ER-7

Memorandum dated February 6 , 2014 1404

Memorandum dated March 23 2014 1405I

1405ER-817 Memorandum dated October 12, 2012 1405

18 ER-9 14081407Questions for Investors in
Concordia/ER Finance

19
1405731ER-10 2013Memorandum dated April 8,

20
ER-11 737 1408

21
Questions for Investors in
Concordia/ER Finance

1451 1452ER-1322 Settlement Agreement

2 3 ER-15 1423 1425Documents Bates-stamped
ACCO 11411 - ACC011573

I

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ

I

I



1372VOLUME VIIIS-20906A-14-0063 12/09/16

1 INDEX TO EXHIBITS

IDENTIFIED ADMITTED2 NO. DESCRIPTION

1483C-253 Investment documents for
Donald T. and Kathy s. Hodel

4
1483C-26

5 Caputo
Investment documents for
Lynn Caputo and Anthony J.i

I

6

7

8

9

10 1

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXAMINATIONS

2 WITNESSES PAGE

DAVID JOHN WANZEK3 \
l
l

4

5

1587
1629
1633

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Cross-Examination by Mr. Burgess

DR. KELLI WARD6 Via Teleconference

7 1672
1677

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Burgess

8

9 DAVID JOHN WANZEK - Continued

10 Burgess

11

1679
1722
1734
1741

Continued cross-Examination by Mr.
Examination by ALJ Preny
Redirect Examination by Mr. Sabo
Recross-Examination by Mr. Wood

12
MICHAEL BERSCH

13
1747Direct Examination by Mr. Sabo

14

15

16 INDEX TO EXHIBITS

17 DESCRIPTIONNO. IDENTIFIED ADMITTED»
ALJ-218

19

Stipulation of Facts
Concerning Securities
Division Exhibits 1584 1586

ER-120I
1599

Not Moved
1599

Affidavit of David Wanzek
(Same as Exhibit S-161)

21
ER-14 e-mail from

22
15, 2009
Fuhrman 1762

June
Lisa 1062

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ

E
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INDEX TO EXAMINATIONS1

PAGE2 WITNESSES

Re-called via Teleconference3 ALAN CRAIG MASON, JR.

4

5

6

1773
1828
1836
1840
1843
1845
18487

Cross-Examination by Mr. Baskin
Cross-Examination by Mr. Sabo
Redirect Examination by Mr. Burgess
Examination by ALJ Preny
Recross-Examination by Mr. Baskin
Recross-Examination by Mr. Sabo
Further Examination by ALJ Preny

8
CHRISTOPHER CROWDER - Continued

9

10
Burgess 1855

1886
1898
190111

Continued Redirect Examination by Mr.
Recross-Examination by Mr. Wood
Recross-Examination by Mr. Sabo
Further Redirect Examination by Mr. Burgess

12
MICHAEL BERSCH Continued

13
Burgess

14

15

1902
1931
1933
1939
1942

Cross-Examination by Mr.
Examination by ALJ Prent
Redirect Examination by Mr.
Recross-Examination by Mr.
Recross-Examination by Mr.

Sabo
wood
Burgess

16

17

INDEX TO EXHIBITS18

IDENTIFIED ADMITTEDDESCRIPTIONNO.19

20
C-30

178521
Brokercheck Report for Kim
Kirk ran 1785

22 C-31
1788

Acceptance Waiver and
Consent 1788

23
C-32

1799179924
Brokercheck Report for
Randolph John Albers

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXAMINATIONS

2 WITNESSES PAGE

3 ROGER FOSSEEN - Via Teleconference

4

5

6

7

1957
1965
1969
1988
1991
1992
1995

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Cross-Examination by Mr. Burgess
Examination by ALJ Preny
Redirect Examination by Mr. Sabo
Recross-Examination by Mr. Wood
Recross-Examination by Mr. Burgess

8 CINDY ALDRIDGE - Via Teleconference

9

10

11

12

1999
2005
2014
2021
2024
2025
2027
2030Wood

Direct Examination by Mr. Sabo
Cross-Examination by Mr. wood
Cross-Examination by Mr. Burgess
Examination by ALJ Preny
Redirect Examination by Mr. Sabo
Recross-Examination by Mr. Wood
Recross-Examination by Mr. Burgess
Continued Recross-Examination by Mr.

13
via TeleconferenceKENNETH BOURLIER, JR.

14

15

16

2034
2037
2044
2050
2053Wood

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Cross-Examination by Mr. Burgess
Examination by ALJ Preny
Continued Cross-Examination by Mr.

17
JOHN GILJE - via Teleconference

18

19

20

21

2056
2060
2067
2073
2075
2076
2078

Direct Examination by Mr. Sabo
Cross-Examination by Mr. wood
Cross-Examination by Mr. Burgess
Examination by ALJ Preny
Redirect Examination by Mr. Sabo
Recross-Examination by Mr. Wood
Recross-Examination by Mr. Burgess

22
HOFFORTGERALD J. Via Teleconference

23

24
Sabo
Burgess

2085
2089
2096

Direct Examination by Mr.
Cross-Examination by Mr.
Examination by ALJ Prent

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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INDEX TO EXAMINATIONS1

PAGE2 WITNESSES

Via Teleconference3 LEA RAE NICHOLS

4

5

6

2101
2105
2108
2111
2113
2114
21177

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Cross-Examination by Mr. Burgess
Examination by ALJ Preny
Redirect Examination by Mr. Sabo
Recross-Examination by Mr. Wood
Recross-Examination by Mr. Burgess

via TeleconferenceFRANK FOTI8

9

10

2120
2127
2137
2148
215411 Burgess

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Cross-Examination by Mr. Burgess
Examination by ALJ Preny
Further Cross-Examination by Mr.

12

13

INDEX TO EXHIBITS14

IDENTIFIED ADMITTED15 no. DESCRIPTION

16
NONE

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXAMINATIONS

PAGE2 WITNESSES

3 MARGARET LALANDE - Via Teleconference

4 2171
2173
21755

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Burgess
Examination by ALJ Preny

via Teleconference6 KENNETH EDWARD MOYER

7 2177
2180
21818

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Burgess
Examination by ALJ Preny

Via TeleconferenceMICHAEL EDWARD CARR9

10

11

12

13
Sabo

2183
2191
2196
2209
2214
2216
2218
2220

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Cross-Examination by Mr. Burgess
Examination by ALJ Preny
Redirect Examination by Mr. Sabo
Recross-Examination by Mr. Wood
Recross-Examination by Mr. Burgess
Further Redirect Examination by Mr.

14
BOB SAMONS - via Teleconference

15

16
2222
2230
2236

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Burgess
Examination by ALJ Preny

17
Via TeleconferenceJAMES GOLDSTEIN

18
2239
224119

Direct Examination by Mr.
Cross-Examination by Mr.

Sabo
Burgess

GARY KOLLARS - Via Teleconference20

21

22

2244
2248
2254
2261

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Cross-Examination by Mr. Burgess
Examination by ALJ Preny

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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INDEX TO EXAMINATIONS1

PAGEWITNESSES2

3
Via TeleconferenceMILDRED A. HARRIS

4

5
2265
2272
2274
22756

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Cross-Examination by Mr. Burgess
Examination by ALJ Preny

Via TeleconferenceKEITH ROBERTS7

8 2279
2283
22879

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Burgess
Examination by ALJ Preny

Via Teleconference10 BRYAN NEIL PETERS

11

12

2291
2295
2297
2305
2307Wood13

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Wood
Cross-Examination by Mr. Burgess
Examination by ALJ Preny
Further Cross-Examination by Mr.

14

15

16

17 INDEX TO EXHIBITS

no. DESCRIPTION IDENTIFIED ADMITTED18

19
NONE

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXAMINATIONS

2 WITNESSES PAGE

3 RANDALL JOHNSON - Via Teleconference

4 2317
2320

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Burgess

5

6 JULIE WILSON - Via Teleconference
l
l
l

W
l

7 2322
2325

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Burgess l

l

8
l

W9 CINDY MEDINA via Teleconference 1

10

11

2327
2330
2331

Direct Examination by Mr. Sabo
Cross-Examination by Mr. Burgess
Examination by ALJ Preny

12

13

14 INDEX TO EXHIBITS

15 no. IDENTIFIEDDESCRIPTION ADMITTED

16 S-13(f)

17 2339

Brochure entitled "Concordia
Finance - Investing In
Transportation"

18 Flowchart for

19

S-13 (g)

S-13 (i)
20

21 2339

Letter "To our portfolio
Investors" from Michael
Bersch, CPA and David Wanzek,
CPA re Concordia growth and
restructuring

22 s-13(j)

23

24

Letter dated 8/10/2006 from
Concordia (K. Crowder) re
Concordia growth and
restructuring for William
and Jean Pike Trust 2339

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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INDEX TO EXHIBITS1

IDENTIFIED ADMITTED2 DESCRIPTIONno.

3
S-167

4

2339 23405

Publication of Articles of
Organization for ER Financial
& Advisory Services, LLC
(certified)

S-1686

234023407

Articles of Termination for
ER Financial & Advisory
Services, LLC (certified)

S-1748

9
23412340

Letter dated 11/30/2012 with
Certificate of Termination for
ER Financial & Advisory
Services, LLC

10
l

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

cAsH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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INDEX TO EXAMINATIONS
l

1

2 WITNESSES PAGE

ARMEN DEKMEJIAN

2354
2411
2422
2455
2460
2464
2516
2521
2528
2530

Direct Examination by Mr. Wood
Void Dire Examination by Mr. Burgess
Continued Direct Examination by Mr. Wood
Cross-Examination by Mr. Sabo
Continued Direct Examination by Mr. Wood
Cross-Examination by Mr. Burgess
Examination by ALJ Preny
Redirect Examination by Mr. wood
Recross-Examination by Mr. Sabo
Further Examination by ALJ Preny

INDEX TO EXHIBITS

3

4

5

6

7

8

9

10

11

1
1

DESCRIPTION IDENTIFIED ADMITTEDno.

C-3

2353

Concordia Financing Company
Ltd Financial Statements,
December 31, 2010 and 2009

12

13

14
C-4

2353

Concordia Finance Statement
of Earnings, Fiscal Year
ending December 31, 2008

C-6

15

16

17
Concordia Finance account
ledger for Nguyen/Long
Revocable Trust 2353

C-10
2382 2383

Concordia Delinquency Rates
Mar '07 - Dec'12

18

19

20 C-11

2463

Concordia Employee Reduction
History 2009-1015 Quarterly
Headcount 2461

C-13

21

22

2 3 2460

Class 8: U.S. Used Truck Sales
January '09 - August '15,
Wholesale (Units)

C-14 Sales24

2 5

Class 8: U.s. Used Truck
January '09 - August '15,
Auction (Units)

cAsH & COASH, INC.
www.coashandcoash.com

2460

(602) 258-1440
Phoenix, AZ
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1 INDEX TO EXHIBITS

2 IDENTIFIED ADMITTEDno. DESCRIPTION

3
C-18 ETF:

2444
High Yield Corp. Bond
HYG4 2443

5 C-19
24462445

S&P 500 index Weekly Closing
Price, Jan '07 Dec '13

6
C-20

7
U.S. Dept. Of Energy Diesel
Retail Prices Jan '07 -
Dec '08 23792375

8
C-24 I

9
2410

Concordia Financing Co. , Ltd.
et al. , Historical Summary of
ACC Exhibit S-172 Tab A 2422

10
C-29 Ltd. I

11
2395 2397

Concordia Financing Co.,
Cost Saving initiatives,
November 23, 2016

12

13

14

15 INDEX TO EXHIBITS NOT PREVIOUSLY LISTED

no.16 DESCRIPTION IDENTIFIED ADMITTED

17
S-48(d)

18
701

Second Amendment to Sale of
Contracts effective 12/1/2011
for Mendenhall Family Trust

19
S-49(b)

20
701

Custodial Agreement dated
7/15/2004 for Mendenhall
Family Trust

21
S-49(c)

22
701

First Amendment to Sale of
Contracts effective 2/1/2009
for Mendenhall Family Trust

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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CERTIFICATION

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation
Commission's Securities Division and that I have legal custody of the records of the Securities
Division. I certify that I have directed a diligent search of the Securities Division records and the
records reflect that during the period of January 1, 1998 to March 10, 2015, Concordia
Financing Company, Ltd. has not filed with the Arizona Corporation Commission a notice
pursuant to A.R.S. § 44-1850 of the Securities Act of Arizona or Article 12 of the Arizona
Investment Management Act (A.R.S. § 44-3321 et seq.), has not registered securities with the
Arizona Corporation Commission by description pursuant to Article 6 of the Securities Act of
Arizona (A.R.S. §44-1871 et seq.) or by qualification pursuant to Article 7 of the Securities Act
of Arizona (A.R.S. § 44-1891 et seq.); has not registered with the Arizona Corporation
Commission as a dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. §44-194 l
et seq.); and has not made a notice filing or licensed with the Arizona Corporation Commission
as an investment adviser pursuant to Article 4 of the Arizona Investment Management Act
(A.R.S. §44-3151 et seq.)

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY
HAND AND AFFIXED THE OFFICIAL SEAL OF THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, TN THE CITY OF PHOENIX, THIS 11"' DAY OF
MARCH, 2015.

i
I

4
EXHIBIT

BY
Mark Dinell
Assistant Director
Securities Division

I#S-I
I
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CERTIFICATION
I
I

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation
Commission's Securities Division and that I have legal custody of the records of the Securities
Division. I certify that I have directed a diligent search of the Securities Division records and the
records reflect that during the period of January l, 1998 to March 10, 2015, ER Financial &
Advisory Services, LLC has not filed with the Arizona Corporation Commission a notice
pursuant to A.R.S. § 44-1850 of the Securities Act of Arizona or Article 12 of the Arizona
Investment Management Act (A.R.S. § 44-3321 et seq.), has not registered securities with the
Arizona Corporation Commission by description pursuant to Article 6 of the Securities Act of
Arizona (A.R.S. § 44-1871et seq.) or by qualification pursuant to Article 7 of the Securities Act
of Arizona (A.R.S. § 44-1891 Er seq.), has not registered with the Arizona Corporation
Commission as a dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. § 44-194 l
et seq.); and has not made a notice filing or licensed with the Arizona Corporation Commission
as an investment adviser pursuant to Article 4 of the Arizona Investment Management Act
(A.R.S. §44-3151et seq.)

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY
HAND AND AFFIXED THE OFFICIAL SEAL OF THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, IN THE CITY OF PHOENIX, THIS 11"' DAY OF
MARCH, 2015.

•
EXHIBIT

BY
Mark Dinell
Assistant Director
Securities Division

I -
I I Iit I
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CERTIFICATICN

I I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation
Commission's Securities Division and that I have legal custody of the records of the Securities
Division. I certify that I have directed a diligent search of the Securities Division records and the
records reflect that during the period of January l, 1998 to March 10, 2015, Lance Michael
Bersch has not registered with the Arizona Corporation Commission as a securities salesman or
dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. §44-1941 Er seq.); and has
not made a notice filing or licensed with the Arizona Corporation Commission as an investment
adviser or investment adviser representative pursuant to Article 4 of the Arizona Investment
Management Act (A.R.S. §44-3 l51 et seq. )

1
i
i

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY
HAND AND AFFIXED THE OFFICIAL SEAL OF THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, IN THE CITY OF PHOENIX, THIS 11"' DAY OF
MARCH, 2015.

1
l

4
BY

Mark Dinell
Assistant Director
Securities Division

Lel •
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CERTIFICATION

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation
Commission's Securities Division and that I have legal custody of the records of the Securities
Division. I certify that I have directed a diligent search of the Securities Division records and the
records reflect that during the period of January 1, 1998 to March 10, 2015, David Wanzek
has not registered with the Arizona Corporation Commission as a securities salesman or dealer
pursuant to Article 9 of the Securities Act of Arizona (A.R.S. § 44-1941 et seq.); and has not
made a notice filing or licensed with the Arizona Corporation Commission as an investment
adviser or investment adviser representative pursuant to Article 4 of the Arizona Investment
Management Act (A.R.S. §44-3 l51 et seq. )

IN WITNESS WHEREOF, I HAVE I-IEREUNTO SET MY
HAND AND AFFIXED THE OFFICIAL SEAL OF THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, IN THE CITY OF PHOENIX, THIS 11"' DAY OF
MARCH, 2015.

/

./
/

//
//BY4 Mark Dinell

Assistant Director
Securities Division

EXHIBIT

I
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CERTIFICATIGN

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation
Commission's Securities Division and that I have legal custody of the records of the Securities
Division. I certify that I have directed a diligent search of the Securities Division records and the
records reflect that during the period of January 1, 1998 to March 10, 2015, Linda Wanzek
has not registered with the Arizona Corporation Commission as a securities salesman or dealer
pursuant to Article 9 of the Securities Act of Arizona (A.R.S. § 44-1941 et seq.); and has not
made a notice filing or licensed with the Arizona Corporation Commission as an investment
adviser or investment adviser representative pursuant to Article 4 of the Arizona Investment
Management Act (A.R.S. §44-3151 et seq.)

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY
HAND AND AFFIXED THE OFFICIAL SEAL OF THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, IN THE CITY OF PHOENIX, THIS lllh DAY OF
MARCH, 2015.

\I

V

4 BY
Mark Dinell
Assistant Director
Securities Division
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CERTIFICATION

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation
Commission's Securities Division and that I have legal custody of the records of the Securities
Division. I certify that I have directed a diligent search of the Securities Division records and the
records reflect that during the period of January l, 1998 to March 10, 2015, Christopher
Crowder has not registered with the Arizona Corporation Colmnission as a securities salesman
or dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. § 44-1941 et seq.); and
has not made a notice filing or licensed with the Arizona Corporation Commission as an
investment adviser or investment adviser representative pursuant to Article 4 of the Arizona
Investment Management Act (A.R.S. §44-3151 et seq. )

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY
HAND AND AFFIXED THE OFFICIAL SEAL OF THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, IN THE CITY OF PHOENIX, THIS 11"' DAY OF
MARCH, 2015.

v

7

./
L• BY

Mark Dinell
Assistant Director
Securities Division

EXHIBIT
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CERTIFICATION

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation
Commission's Securities Division and that I have legal custody of the records of the Securities
Division. I certify that I have directed a diligent search of the Securities Division records and the
records reflect that during the period of January 1, 1998 to March 10, 2015, Kenneth
Crowder has not registered with the Arizona Corporation Commission as a securities salesman
or dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. § 44-1941 et seq.); and
has not made a notice filing or licensed with the Arizona Corporation Commission as an
investment adviser or investment adviser representative pursuant to Article 4 of the Arizona
Investment Management Act (A.R.S. §44-3151et seq. )

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY
HAND AND AFFIXED THE OFFICIAL SEAL OF THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, IN THE CITY OF PHOENIX, THIS 11"' DAY OF
MARCH, 2015.

. "

L• BY
Mark Dinell
Assistant Director
Securities Division
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

sALThx
effective as of
corporation (" ncordia"),
hadnafta collectively nefarcd to as "the parties."

ofContraas and Servicing Agrcanent ("Ag1t°¢m¢n1") is artercd into to be
v 2Dof by and betwcam Concordia Financing Co., Up, a California

and sufuav Aim/v al J4»fvfwpv.u. <"Inv<=st<>1")
Znwn3 plus f '

//2. 4/94"RECITALS

A. Concordiadcsirestoobtainshorttamiirnanclrngbyiidorirng,sellirngandassignirngto
Investor certain truck (tractor Md/or trailer) conditions says contreras, and Concordia is willing to
service such contracts for Investor.

B. Investordedres to prophase conditional sales contracts from Concordia on the terms
and conditions stated basin, including but not linuitcd to the mutual condition that Concordia service
such contracts.I

THEREFORE, for valuable consideration, the receipt and suiliciency of which is hereby
adcnowlcdgcd, the paNes agree as follows:

DEr=n~rmons

l . I "Contracts" means those certain Mick (tractor and/or trailer) conditioned Ws
contracts listed inExhibit A 8IIached facto, including all Substitute Contracts.

1.2 "Colman Dc&1n1t°' means any of the following: a Customer fails to provide
the insurance required by the Contraa for a vehicle within30 days after notice of the requirement to
do so; a Otstomer iiails to nuakc three (3) consecutive monthly payments under the Contract; a
Customer liles any form ofbainlmxptcy proceeding, or suchproceediing is tiled against a customer; a

.repossession is ordded for a vehicle undo* a Contract; or aninsurance claim is made with respect to
a vehicle undo a Contract for repairs in excess of 25% of the value of the vehicle, or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian" means E R Financial and Advisory Service who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agrccmcnt.

EXHIBIT ACC000003
BERSCH

9l i
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1.5 "Customer" means the account debtor under a Conuaet.

1.6 "Customer Dispute" means any claim by Customer again Concordia, of any
kind whatsocvu, valid or invalid, that reduces the amount collectible &om Customer by Investor.

1.7 "Dealer" means an existing licensed truck Scala who is named as the payee
under a Contract and who has sold the Contact, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section ll haeoi

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

. 1.10 "Substitute Contxaa" means a Contract having no kNown Contract Dchult
which is dclivaed to the Custodian for transfer to Investor for the *plncpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Dc&ult has
ocatrrcd.

2. SALE OF CONTRACTS

»

Concordia hereby sells, assigns and uansfas to Investor those Contracts dcsaibed an
5% to 0Exhibit A, for a purchase price of S (the "Purchase Price"). From time to time monies

may be added ortaka1. The balance vnll be shown in Exhibit A.

2. WARRANTIES

As an inducanent for Investor to mm into this Agreanait, and with till] knowledge
that the truth and atccunacy of the warranties in this Agireenncnt are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Gtstomas named m the Contracts are solvent

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3 Each Contract olfercd for sale to Inventor is an accurate and undisputed
statancnt ofindebtedncss by Customer for a sum certain of which is due and payable in accordance
mth the tams of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Orstomcr in accordance with the terms of the
Contract.

3 .4 To the best lmowledge ofConcordia, each Contract offered for sale to Investor
is an accurate statemart of a bonalide sale, deliver and acceptance ofmerchandise or performance of
service by Dealer to Customer.

ACC000004
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3 .5 Concordia docs not own. control or exercise dominion ova, in any part or way
whatsoever, the business of any Dealer having Contracts which arc favored by Concordia to Investor
under this Agreement.

3.6 Prior to purchasing a Contract from any Deals, Concordia conducts a credit
check of the Customer to ddaminc the payment risk The Contracts represent eommacial My,
which means that the undcdying vehicles will be used for business purposes and that the sales and
the Conuads are governed by the California Commercial Code or the Commaeiad Codc of the
applicable state whee the Dealer is located.

3.7 Within tai (10) business days alia Concordia receives knowledge of any
Conuaa Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Oonltraa DefiaNt, by delivering such originally executed Substitute Connlraa to the
Gustodian with cxectllted title tansy doctunnents, and, witliin2 business days alto receipt of such
Substitute Contrwaa and nelaued droamnarts, the Orstodian shall placc the Contract having the
Contract Default in the U.S. rural for return to Concordia.

4. CUSTODIAN; DEFAULT

i

4.1 Upon exertion of this Agreancnt, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which cEecl the assignment and transfer of the Contreras and title to the
vehicles to Investor, shall be delivered by Concordia to the Qrstodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the bcnciit ofConeordia and Investor. Contracts shall

.Sam time to mc be released by the Onstodian to Concordia, upon receipt of Concordia's writtar
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the CorMack: to be nclcased either (a) has been paid in full
and must be returned to the Qxstomcr, or (b) has incurred a Contract Dcliault and is to be
concurrently replaced with a.subStimt¢ Contract.

4.2 Upon any Default undo this Agrearncnt by Concordia, Investor shall
concurrently notify Corrrcordia and the Custodian of the Default, dcsaibing the Default specifically
and in ddail, ad providing Concordia thirty (30) days firm the datesuch written notice is received
by Concordia to Arte such Default. If Concordia fails ro euro such Default within such 30-day cum:
period., Inventor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and dl executed assigrrmarts the in the possession of the Custodian.
Upon receipt of such originally executed Contacts and executed assiglnmcnts, Investor may, at his
option, and in addition to all other remedies available to investor, file the title instruments and ctfea
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreemart, the Custodian shall
continue to hold the originally executed Contracts and dl execute assignments of title until the
earlier of(a) receipt ofwritten instructions signed by both Concordia and Investor providing for the

ACC000005
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disposition of such Contracts and assignlmcnts, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreancnt by the parUw, and tic delivery of
the originally executed Contracts and executed title transfer. documents by Concordia to the
Custodian, Investor shall wirer deliver to Concordia limas in the full amount of the Purchase Price.

6. servicing AGREEMENT

6.1 Investor hat by engages and hires Concordia as its servicing again for all
suvicing matters related to the Contracts, including but Not limited to siding monthly invoices to
Customers for payment, the collection of payments, correspondence ad telephone communication
with any (htstomcr in default, imposition and collection oflaftepagrunait fees and NSF check cbarses,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of anorncys or collection agents, snaking repairs to dzlunnaged vehicles,
reselling repossessed vehicles and dl other mattes and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and bad sole authority with respect to the collection and disposition of the Contracts.

{
6.2 As pan of its responsibility as servicing agent for the Contracts, Concordia

shall send monthly reports to Investor, toga fa with Concordia's check for paymatt of funds than
due to Investor firm collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor. .

6.3 As its fee for servicing each Contract, Concordia shall be mtitld to retain,
dining the cadre tamofthc Contract, (a) all late paymart fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% pa' month
:dum (12% per annum, simple interest) on the that eacismu,g principal balance due under the
Contracts. Subsea onlyto a DcNault under this Agreauuait by Concordia, andConcon:lia's failure to
cure such Dcfault within tliilty(30) days after receipt ofwrimen notice from Investor dwaibing such
default in derail, the appointmaat of Concordia as the saving agent for the Contracts under this
Agteaunent is irrevocable and can be modified only with the prior writzam consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard ofrcasonablencss.

7. SUBSEQUENT SALE OF CONTRACTS BY DWESTOR

7. l Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void Q initio unless prior to such sale, uansfa or assignment (a)
Investor Erst offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Inventor at' Investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contxaas which Investor
intends to sell, the identity, address and telephone rumba of the prospective pttrchascr (the
"Prospective Purchase') and the rams of the proposed sale.

7.2 ICon»cordia elects to purchase the Contracts from Investor undo Section 7. 1,
nothing contains herein shall preclude or prohibit the subsequent or eoncurruit sale by Concordia of
the Contreras to the Prospective Purchaser, and m the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 IfConcorvdia elects motto purcbasc the Contracts&om Investorumda Section
7. I , and Investor subsequently sells the Contacts to the Prospective Ptrrcbaser, than the Prospective
Ptncbaser shall be bound by the tams of this Agreement, including but not liiunited to the servicing
provisions ofSection 6 haeoii `

8. IIWESTOR Aacnow1.enGmE1~r1s

Investor hereby aclanowledgcs that the Contxaas, if connpaed to other contracts
which wave rated under industry standards from "A" to "D", with "A" being high quality with
Iiinaincially sung Chistomas and/or considerable cxoess educ in the vehicles subsea to the
Contracts; and "D" being low quality with substantially weaker Qistorners and much less protection
in the vdueofthe vehicles, the Contracts would probably be oonsidaed "C" or "D" grade. For that
reason, delinquent Contacts will not be unusual and that may be a large number of Substitute
Contreras. Investor further acknowledges the importance of utilizing an eacpaienoed saving agar
for such Contracts and for that reason specifically aganees that (a) the requirement under this
Agreanent that Concordia be retained as the servicing agent during the entire tam of the Contracts
is a nnalaial condition to Concordia's willirnglncss to entathis Agureannent, and (b) mc servicing fees
to be paid to Concordia baermdu are fair and reasonable.

9. 1°\R.BITRATION

At the election ofdthaf party, any cOutrovasy, claim or dispute of any kind or nacre,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the Amdcan Arbitration
Association, and anyjudgmart awarded or rendered by the arbitra1or(s), may be cntaed in
any court havingjurisdiction bcreoli All costs of arbitration, togctha with any legal, mM
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
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10.1 Term. This Agreement shall continue in ctTect until the earlier of (a) the
mutual agreanait of the paNes to taminatc the Agreauncng as evidenced in a writing signed by both
parties or (b) the payment in iitll of all the Contracts.

10.2 aminarion n ult. Notwithstanding the foregoing, upon the
occurrence of any Default by other party, and the defaulting party's failure to cure such Default
within thirty (30) days after recdpt of written notice firm the non-defaulting party dcsaibing the
Default in detail, then upon the election of the non-dchmlting party andupon effective wriuai notice
to the defaulting party, this Agleannent sibzall terminate.

11. DEFAULT AND REMBDIES

I  l. l Default. Any one or more of the following shall eohstitutc a default of this
Agxeemait ("Dd%l.\lt"):

to) Either party fails to pay any amountto the other party when due,

(b) Either party bxeachcs any tam, provision, covenant, warranty or
representation undo this Agreanent, any ammdmcnt hdeto, or any other agreanents or contracts
between the Parties;

|
/

I. (¢) A receiver or trustee is appointed for any or an of the assets of either
party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, nnakcs a general assignment for the benefit of creditors or
voluntarily Ex under baiulauptey or siiunilar law(s);

(e) Any involimtarypctitioninbanlmiptcyis filed against either party Ana
is not dismissed within 60 days;

(t) Any levies of attacbnnait, executions, tax assessment or similar
process is issued against cither' party antis not released within thirty (30) days thereof; and/or

(g) Any doarment, statanait, writing, warranty, reprmcntation, report,
catificatc, Enancial statancnt made or delivered by other party to the other is incorrect, false, unuuc
or misleading in any material respect whatever.

l 1.2 Ranedies Alter Default. In the eventof any Default by Concordia has not
been cured within 30 days alia notice of such Default is receive by Concordia, which notice to be
c8leetive must speci6cdlydeseribethv:1default,1nvestormay dcranyune urlmoTe ohhefollowing: ... . .

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instnirnents to Investor.
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(b) Direaly notify any Customers and effect collections ofContlaets and
collect such Contracts. without payment of any fredia servicing fee to Concordia.

(c) Request Concordia to assanble the Contracts and all records
pertaining to the Contracts and deliver' than to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
rcrndics available to Investor truda law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hweof; which shall survive any terminationot' the Agneanatt and any
Default by Concordia. ` .

l1.3 ulzamive Ri . All rights, remedies and Powers gznanted to the parties in
.this Agreannait, or in any other agneernait givai by one partyto the other, axe cumulative Md may be
exercised singularly or coneuncntly with such other rights as the parhcs may have.

12. N[ISCELL¢'tNEOUS

K
l2 . l Power of . In order to carry out the servicing requirements of this

Agreemait, Investor grants to Concordia an irrevocable power ofattorncy, coupled with an intact,
authorizing and permitting Concordia (acting through any of its employees, attorneys or awls) at
any time, at Concordia's option, did: or without notice to Investor, to do any or all of the following
in Investors name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; .

(b) receive, opal and dispose of all ma! addressed to Investor firm any
Customer;

(c) endorse the name of Investor, or l.nvcstor's fictitious Made name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documaits glaring to any of the
Contracts, and including but not limited to, amaadments, notices to customers and any other
documents necessary to carry out the purpose of this Agreement,

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(¢) compromise, prosecute, or dcfaid any action, claim or proceeding as to
said Contracts,
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(f) firm time to time ohm a trade discount to a Customer exclusive of

Concordia's normal business practice with said customer: and

(g) to do any and all dyings Concordia deems necessary and proper lo carry
out the pu.rpose(s) of this ilkgreainau.

12.2 Hold css. Concordia agrees to indannify and hold Investor harmless
against any and all claims, loss, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may man' by reason of (i) Coneordia's breach of or failure to perform any of its warranties,
guarantee, commitments, or eovmants in this Agzreainmt; or (i i) Concordia's colleting or
attempting to collect any Couiuaas.

12.3 Biindiing op Future Panties. This Agteemait inures.to the bcnciit of and is
binding upon the hers, exeattors, adiuninistrators, successors and assigns of the parties.

12.4 W Waiver. A party may not waive its rights and remedies unless the
waive is in writing and signed by that party. A waiver of party of any right or remedy undo this
Agreanent on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

l

12.5 Lgglig. The prevailiingpartyshall be untitled to receive all attorneys fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documazts prepared in connection herewith, and/or protecting, presaging or enforcing any right
granted undo' this Agreennait, whether or not suit is brought. litany lawsuit, arbitration or other'
proceeding, including any and all appeals thaeiiom, the prevailing party shall be entitled to recover'
its Legal Fees whcreva applicable.

12.6 QgliQ[gjg,l_.g_vg. This Agreement shall be governed by and construed MM as
to validity and performance and aiforeed in accordance with the laws of the State of California,
without giving e&ect to the choice of law principles thaeoii

12.7 Invalid sic . If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or othavvise unenforceable, it is agra that such provision shall be
disregarded and that all other' provisions of this Agreanamt shall remain in full force and e6eet as
though such provision(s) had not bear incorporated niacin.

12.8 8894488389 This Agreement, and any exhibits and schedules attached
hereto, constitutes the artie agreement of the parties and supersedes all other prior agreenucnts,
understandings, representations and warranties, whether written or oral. This Agveerncnt may be
amended only by written agreanant executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to Uris Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, ream receipt requested, postage and
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i fees prcpdd, or equivalent private messenger/delivery service offering signature aclcnowledganent
by recipiait (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses

provide by the parties, or wherever located :

If to Concordia: Concordia Financing Co., Ltd.
2920 Orland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483.2626
ATTN: Ken Crowder

AInto Investor:

. A s

12.10 Wdva of Jury Trial. v / (Initial) BOTH IJWESTOR AND
CONCORDIA Acro~1owLEDGB THE Exrrznlnr oosr A RM TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGns1smE1~rr OR ANY AG11EE1~»rEnT(s) RELATED IERETO

<
Executed ¢his3£'4lay of . , at Ontario, California

Concordia: Concordia Financing Co., Ltd .
a California corporation

Kclmncth Crowder

Investor:
'H-LL

Prcsidan

>:_.4¢.m 2w4@
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Exhibit A:

Llsl of Contracts

,2001
Name ofcustomer

Deader Principal Am gum As of

I

(i

Total 3 s
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agrecment") is made and entered into as of

J 9

14/tan

20(B»by and betweai Concordia Financing Co., Ltd., a California corporation
("Concordia°'), fail , a(n) to. ("Investor"),and E RFinancial and Advisory

Service, an Arizona company (" custodian"), collective referred to herein as "the parties".
(4`vinJR1̀ A4u1" f /

E C I T A L s

_aL
A. onoordia and Investor have aitcred into a Salle of Contracts and Servicing

Agreement dated 3 o , 2007,-(the °'Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit ofbotb Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sade Agreancnt. A true and exact copy of the Sale
Agreement bas been delivered to Custodian., fund all the terms andprovisions of the SaleAgreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documaits.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, arid Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged,includingthe mutual covenants herein contained, the parties hereto agree as
follows :

l. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Salc Contract, and Custodian hacky accepts such appointment.

2. Delivery of Docurnents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which cEect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be origi.nally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts. .

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit ofConcordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights, Duties and Responsibilities of custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

l ACC000013
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in4.1 Custodian's responsibilities shall be limited to those described .
Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contacts or other documents delivered to Custodian. Custodian shall be
entitled Io rely upon the accuracy, act in reliance upon tic contents, and assume the genuineness of,
any notice, instruction, catiticate, signature, instrument or other document which is given to
Custodian pursuant to this Agireannent or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thaeotl Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or idaitity of any person purporting to give any such notice or
instructions or to execute any such catilicate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5. t I etAmendment Res ead
4

5.1 This Agreement may be altered or amended only with the written
consent of all the paiNs hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provide, alter the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more Thain Eve (5)
business days following the collective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thweof(including
the name and address of such successor aistodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the Custodian shall promptly deliver all the documents in his possession
back to Concordia., and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all timber obligations and
released &om all liability under this Agreement. Without limiting the provisions ofSection6 hereof,
theresigning Custodian ad] be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and Transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1 .

5.2 Should the parties not designate a successor custodian within 30 days
of the CuStomer's resignation, or should any dispute arise with respect to the custodial documents,

2
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i this Agrecniait or the Sale Agreement, Custodian may deposit the custodial documents with a coin
of competalt jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

6. Fees arid Exposes. Concordia shall pay Custodian a fee for his services in the
amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.
1

7.1 Notwithstanding the provisions ofparagrapb 6, Concordia agrees to
indemnify Custodian and his or its oiticers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless Rom, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indcmnitees arising out odor relating in any way to this Agreennatt or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the lndemnitecs.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOP, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia:

Investor:

Concordia Financing Co., Ltd.
a Cadifomia corporation

Kw t \
Kenneth Crowder
President

_ . , -

Custodian: 724.
E Finance an AdW sowSewice

3
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on April 80, 2002 by and between Suellen Lemay and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

RECITALS

B.

AGREEMENT

A. WHEREAS on or about April 30, 2002 Suellen Lemay and Concordia

entered into the Sale of Contracts and Servicing Agreement where under, among other

things, Concordia was to make certain monthly payments, and

WHEREAS Concordia has, Asa matter of practice, been paying Suellen

Lemay monthly an amount equal to a 193 percent return (824 per annum simple

interest) on the total "purchase price" as that term is defined,

C. WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going conoem, and

o. WHEREAS Suellen Lemay desires to continue to receive regular monthly

payments;

now, THEREFORE, the parties hereto agree as follows:

Paragraphs e. 2 and 6.3 of the Sale of Contracts and Servicing Agreement1.

are deleted.

2. In place thereon, Concordia will continue to pay to Suellen Lemay monthly

payments in an amount equal to the interest payments Concordia has been making to

EXHIBIT
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Suellen Lemay. These monthly payments shall, however constitute, and be

characterized as, a repayment of the principal of the purchase price as that term is

defined in the Sale of Contracts and Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

INVESTOR

By:
Suellen Lemay

ACC000068
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E TRACTSMENT TO ALE OF
AND SERVI IN A MENT

Effective as of December 1, 2011, theSale of Contracts and Servicing

Agreement ("Agreement") executed on April to, 2002, by and between Concordia

Financing Co., Ltd.. a corporation ("Concordia"), and Suellen Lemmy ishereby

amended in the following respects:
I

RECITALS

I

i
I

A. WHEREAS on or about April to, 2002, Concordia and Suellen Leman

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit "A",and

B. WHEREAS elective February 1, 2009, the parties entered into an

c.

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the fullamount Suellen Leman 's investment balance. Suellen Leman is

familiar with Concordia's financial conditions and has determined any attempt to collect

the full amount at the investment balance would be a useless act which would produce

nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1 Because of Concordia's financial condition where its total liabilities

significantlyexceed the fair market value of its total assets, 55% of the investment

balance as of February1,2009, is hereby cancelled as abaddebt asthereis no

i
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a.

5.

6 .

7.

8.

9.

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $66,554.03 to $11 ,15906.

2. Section 1.4 al the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Suellen Lemmy . In the event that Suellen Leman falls to elect the

custodian, Concordia will be the Custodian.

Section a.1 of the Agreement shall be deleted in its entirety and the

following inserted instead; Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To thebes of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are sonant.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1. 7.2 and 7.8 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) al the Agreement shall be deleted in its entirety.

Section 11.1 (e) al the Agreement shall be deleted In its entirety.

Section 11.2(d) at the Agreement shall be deleted in its entirety.

Section t 1.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment andthe previous

o
In
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Amendment to Sale of Contracts and Servicing Agreement. the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Suellen Lemay hereby releases

Concordia, its officers, directors, agents and employees, from any and all liability under

the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
eye$idQn(/. .

INVESTOR

f
x"`

(.

4 LU9,{Z€<__. 1

< -;_r>/<r--~-
By: .

Stiellen Lemmy (
J

3
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To our Portfolio Investors'

In the next few weeks you will be receiving a letter from Concordia Financing
that addresses their potential growth and the planned restmctuuring needed to achieve this
growth. ConcordiaisdohiggreautandtliisisaNpartofgrowing it bigger and bettcrand
with thatthereare changes. The connpany isexpectedtogmwtwototlireetimcs Ina
short period of time thru bank financing and new investor monies. When conmpelnies grow
there are opportunities for expansion and that is where Concordia is today.

newmoneyandtheywmntoraiselOmillio
timnthebanksand orotherfinlnnc Institutions. The collateral for this new money will

As part of this growth, the company will set a date, (to be determined), where all
newmoniesinveaedwillbernaninnaNnedbyanewoompanyandthenewmonieswillbe
collaterwalizned differently. The new monies coming firm individual investors will be
plowed into what is called a mezzanine level of tirnding. Concordia will offer 12% on this

keel. The other iimding will come

be collaterazed by a secured second position on the truck contracts with a guarantee by
Concordia. r

I
With respect to the current investment portfolios, they will continue as is, and we

will continue to maintain the collateral for you, and send you your checks every month as
we have in the past. As m the past, we also will monitor the financial position of
Concordia Currently the linanciad position is excellent.

Again, for the current portfolio irtcome investors everything stays the same.

We have money invested like you do so when this restructuring takes place we
rnnadc sure that your money and collateral will still be handled by us.

When you have additional funds to invest in contract, please let us know so we
can place in with Concordia as to earn 12%. If you have any Iiicnds that would like 12%
income flow, we are available to discuss Concordia with them

Most importantly, your current investments with Concordia will be maintained by
usandthiswillnotchangethmthisrestlmcturingofConcordia,

Should you have any questions please call us at-

David Wanzek, CPA

Michael Basal, CPA ,\ ,
».
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August 10, 2006

Dear Concordia Investors

Concordia Finance has grown substantially over the years and this has been as a result of the
confidence of investors, like yourself. The company is servicing in excess of 30,000,000 dollars
andprofitsaregrowing.Thereisstillroomtoexpand. Ourgrowthhasprovideduswithaunique
opportunity to talk it to the next level and with your confidence and continued support this can
be achieved this.

The opportunity is to grow into other states and we have already made contacts with dcdcrs in
the stares that we have chosen to do busirras and a lot of the groundwork has been completed. In
order to properly grow additional funding is required and we hope to double or triple the amount
we 8¢lViC¢.

As pan of this potential growth opportunity, ac have engaged Pacific Financial Advisors (PFA)
to seek bank financing and secondary financing (Mezzanine) from major banlrs, Enandal
institutions and portfolio investors. In doing so, Concordia will establish a new company called
Concordia Funding LLC ("Concordia Funding") which will finance new contracts. Concordia
Funding will hold all the collateral on all new financing. .

n Q Q @ 9§: Existing investors will maintain the agent arrangements with
Concordia and ER Financial (David and Mike) will continue to hold collateral for you and
monitor the monthly reports for you. Basically, it stays the same. You have until September 30
to invest any addition funds in this category. This investment pays 10% with specific collateral.

@Q&2Q M1: As of September 30, 2006 all new investment money will be put into
the mezzanine level and will be serviced by Concordia Wading, the new company. The
collateral will be pooled contracts and will be hold by Concordia Funding. The interest payments
to the new investment money will be at 12 percent.

Q]l1ling__QL@g;ggmgggy:
o New Senior Searred Fiinandng. PFA has received strong indications of interest from

three different institutions for a credit line up to $40 million (Senior Scanned financing).
However, in order to complete the Concordia Ponding financing transaction, PFA and ER
Financial still need to raise up to $10 million in the form of learned Mezzanine notes.

o New Secured Mezzanine Note. A Mezzanine Note is similar to the current Concordia
portfolios which investors presently own. However, the main difference is that the
Mezzanine Note will have a second seaarity position to the banks in terms of a lien on the
collateral. The agent Concordia portfolios have a first seaxrity position in terms of a
lien in each truck contract. The new Mezzanine Notes are secured by a larger and diverse

EXHIBIT
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portfolio of truck contracts. The new Mezzanine Notes will continue to be guaranteed by
Concordia.

o Current investors will have the opportunity but arc not required to invest in or convert
into the Mezzanine Notes. This is dnnply a voluntary investment opportunity.

o The Mezzanine Notes will provide for secured monthly interest payments at an annual
rate of 12% (12.58% annual yield) and will have a term of 5 years.

o The Mezzanine Notes are secured by a diversified portfolio of trick contracts. Thus
there are a large number of trucks backing the Mezzanine Note investment.

o The Mezzanine Notes possess a second security interest in the Concordia Funding's truck
contra portfolio below the bank financing.

o Concordia will provide a full recourse loss guaranty on the bank's Senior Secured
Financing and the Mezzanine Notes. Concordia will establish a cash reserve in addition
to the established Concordia Funding's cash reserve for the benefit of the Concordia
Funding's investors and lenders.

In order to be involved with the new company, I will continue ro be the chairman of the Boaurd of
Concordia, and Chris Crowder, who has been the VP will take over as president of Concordia.
This will allow more of my time to be spent in the development of this new growth opportunity.

Attriclzied for your review is a cover letter from PFA and a summary of the Mezzanine Note
investment cpporrtuinity and terms.

Sincerely,

IZ:£1b14J~
Ken Crowdcr
CEO
Concordia Finance

ACC000018
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Concordla Funding, LLC
Secured Mezzanine Notes

Summary of Terms

Issuer: Concordia Funding, LLC (the "SPC')

Securities Offered: S5.000.000 to $10,000,000 principal amount of five-year
Scared Mezzanine Notes (the "Mezzanine Notes') to
accredited investors

Use ort Funds' The SPC will invest the proceeds or the Mezzanine Notes'
to purchase trudc sales contracts.

In addition to the proceeds from the Mezzanine Notes, the
SPC will also receive up to 90,000,000 of proceeds from
a Senior Seasred Lender to purchase additional :men
sales contracts.

The purchase of the trust sales contracts wm be originated
by Concordia Finance and Concordia Finance will also be
the servicer of all the truck sales contracts purdtased by
the SPC.

Subscription Minimum: The minimum individual investment amount is $250,000
and a subscription agreement (firm written commitment to
lowest) should be completed by September to, 2006. 1'he
minimum total investment amount required is $5.000,000.

Investment Timing: The actual purdmase d the Mezzanine Notes and dosing
of the entire SPC financing Is sdieduled for October 18,
2008, at which time investors must make payment (either
check or wire) to the SPC.

Investment Strlallegln To prowde secure monthly returns for five years equal to
an annual fixed Interest rate of 12% (annualize yield al
12.68%).

Concordia Guaranty: Concordia Finance will proWde a guaranty on the
payments of monthly interest and principal cl the Senior
Secured Lender and the Mezzanine Notes.

SPC Cash Reserve: The SPC will also fund a separate cash reserve to provide
for payments of monthly Interest and principal of the
Senior Secured Lender and the Mezzanine Notes.

ACC000019
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Security Interest The Mezzanine Notes will be seated, on a second pflority
basis, in a diverdfied pod of :Ru sales contract. The
security interest of the Mezzanine Notes will be
subordinate to the Senior Secured Lender.

Service ltlgreemem Concordia Finance will enter into an origination and
servicing agreement with SPC to originate and service the
tmcu sales contracts.

Redemption: Qn or af ter  three years, the SPC may, redeem the
Mezzanine Notes at 100% of face value (par amount) plus
acaued and unpaid interest.

Reporting: Eada Investor will receive an unaudited quarterly ilnandal
statement and audited annual financial statements d SPC
and Concordia Finance.

Cuslodlan: The Custodian, pursuant to the Custodial Agreement
executed by SPC and Custodian wm maintain and hold all
doarments relertlng to the Sales Contract for purposes or
administration.

Invests: Qualified investor must be an Aoaedlled Investor as
detuned by Rule 501 (a) of Regulation D under me
Securities Ad of 1988 rrsea Act')

lulls Summary Is for diswsslon purposes only and sets forth certain mms of
Me Mezzanine Note Investment. A prospective qualllled Investor should read
and renew the Information Manorandum in its enllrety, end ask any questions

of marnagernent or its advisors prior to making an Investment dedslon.
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RE: Concordia Finance

Dcar Suellen Lemmy

We recently attended the board of directors meeting oflConcordia Finance in Ontario California.
The company continues to grow and has progressed towards its goals. The company had good first
quarter earnings and is projected to have an excellent year.

One of the many topics discussed involved the interest that Concordia pays to its investors. One
of the decisions that the board made was to pay 10% interest on any ggw- money invested aler June 30
2002. Accordingly Concordia will accept investment money at la% until the end ofiunc.

l

If there arc any questions please contact David or Michael at _

Sincerely,

i
David Wanzek

M
Michael Borsch

/Il-
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Dear Suellen Lzrnay,

The world economy has hit the financial markets in a way that could never have been anticipated only one
year ago. Concordia has not been exempt, we have been hit hard we.

Fortunately Concordia was in a good position back in December of 2006. The rising price of dial in
2007 began to aeate problems for our truck drivers. Between July 2007 and June of 2008 we had a record
number of voluntary repossessions.

In January 2008 three companies which had competed with Concordia for deals shut their doors. The best
known of these was AIG. American General, the funding company, had entered the truck finance market
with the intent of selling insurance to the drivers. When these three companies closed their doors,
Concordia began to see better applicants and was hopeful that the worst was over.

Then came the financial crisis of the mortgage market which has resulted in bank failures and the stock
market collapse. This was unprecedented in recent times. Concordia immediately went into an internal
review to examine our options. We had taken large losses over the past year and a half. We had an excess
of inventory from repossessions in a market where prices were dropping.

The conclusion of the review is that for some period of time, Concordia will stop the accrual and payment
of interest on the investment amounts so that we can operate successfully to maximize investors' return.
During this period, Concordia will need to maintain funding levels and cash reserves and be allowed to
continue to operate and collect from active contracts and properly repossess and sell the truck inventory.

Concordia has received many requests for withdrawal of funds. There have been too many for us to
accommodate. Our capital is currently tied up in repossession inventory and contracts from which we are
collecting. We need time to liquidate the inventory and continue to collect payments.

Our attorney is drafting a new agreement which we will ask you to sign. This should arrive by mail within
the next week or two.

We are requesting that you permit us to continue servicing your accounts. We intend to send each investor
a monthly check equal to the amount of interest which was formerly due. This money, however, will be
classified as a return of capital.

If all investors agree, our business model predicts that we can return most, if not all, of your investment
under the worst case of assumptions we can imagine.

We hope you will understand. Please be patient a little longer while we develop a formal offer.

l 5
EXHIBIT

•

m941-
Sincerely,

Chris Crowder
President and COO
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March 10, 2009

Dear Suellen Lemay,

l would like to thank you for the many kind words and well wishes for the future of the
company. We believe the actions we arc taking are the best for all investors,

This is the first payment of your principal return. We believe that there will be no tax
implications on this money, since it was invested with after tax dollars, however, each
investor may be different and you shouldcheck with your tax advisor.

Enclosed is an amendment to your existing contract, which will permit Concordia to
make thereturnof principal payments. Please sign and return in the enclosed envelope.

Like everyone, we look forward to a turnaround in the economy. We know that when it
does, our industry will be the one of the first to experience it.

Should you have any questions, please do not hesitate to contact me.

Thank you again for your understanding.

Sincerely,

Chris Crowder
President andCOO

1 ;"'°" •
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Dear Investor,

I'm writing you because we have not received your Amendment. We have been
instructed by our attorney that if we have not received the Amendment by April 24, we
will have to bold further return of principal aside until the matter is resolved.

Thank You,

Kristopher Crowder
President and COO

1 Exntarr
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Dear Investor,

We are writing you because Concordia still has not received the signed
Amendment from you. To date, we have received signed Amendments from over 80% of
the investors. We need to treat every investor equally. Therefore checks for principal
payments are only being distributed to investors who have signed and returned the
Amendment. The previous principal payments were issued so that you would have
sufficient time to review and return the signed Amendment to us. We requested receipt
by the 2491 of April.

be.
are mg Sus

o--'°All current and future payments oded pending receipt of your
signed amendment in the mail or by fax, r another arrangement is made.
Once we receive the signed Amendment, we will release the check.

Should you have any questions please do not hesitate to contact me.

c___..__..-____._

Christopher Crowder
Prcsidcnt and COO
Concordia Finance

LI
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Christopher Crowder
Concordia Finance

2 -
CA

Sent Via FAX

Do Chris:

I spoke with you a couple of wests ago regarding the financial issues four truck
investments. We discussed the need for more financial disclosure be to dates have
heard nothing more from you, The Singleton family members have at least live different
accounts invested with Concordia. We have no specific information regarding the
financial well being of Concordia nor do we have specific financial il1£Drmation on our
individual investments. Asking us to modify our interest agreements without any overall
picture of the financial health of Concordia and our individual investments is
unreasonable. The arnatdments we have beat requested to approve leave no opportunity
for the investor to participate in any update in the investment market. The amendment is
a one sided arrangement that excludes the investor from any opportunity to participate in
improved financial performance. Combined with the lack of any transparency in the
investments thatnselves this makes decision making more difficult.

We need more specific information concerning our investment. Please send the
following information for each of our accounts:

> Accounts;
o Walter & Beth Singleton
o Walter T. Singleton Decadent Trust
o J. Vere Singleton & Andra Singleton
o Suellen Lcmay
o Pad Singleton

> List of dl cunem truck loans including the up-to-date loan service history.
> Copies of dl current tides for each investment account.
> Copies of dl the current loan documents including dl of the current contact

information for the truck owners for each investment account.

* et-»
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BERSCH



J. Verne Singleton:cr 94 Ia tal:JspA w
Q

p.'5

Please sad llzis information to:

J.Verne Singleton

CO

(Cell)
E."-

We need to receive this information no later than April 27. 2009. If tlunene is a problem m
doing this please Cd] Vcme immediately and let him know of any issues prevaating you
from meeting this obligation.

Sincerely'

J. Vemc Singleton

i

Beth Singleton

Suellcn Lau ay

Paul Singleton

ACC000028
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Apal 24, 2009

Christopher Crowder
Concordia Finance

-
cA

Sem Via FAX

Dear Chris:

The atclosed letter was so to earlier this mouth. To date l have only received some of
the requested information for the accounts listed below.

> Accounts ;
o Walter & Beth Singleton
o Waite T. Singleton Decedent Trust
o J. Verne Singleton & Andrea Singleton
o Suellen Len ray
o Paul Singleton

This information was pr~eprlred by Dave Wanszack in Lake Havasu City. I received
copies oftrrrcit titles and do loan documents. Ibid not receive any up to date loan
history.

I need a lull accounting of the various Singleton Family Investrnarts since the date of
inception four respective investments. This should include all loans made with
Singleton funds and documentation of the securitization of these loans as described in the
Investment Contracts. I need a loan history of each of these loans including dl loan
payment history, defaults, resolution ofdefartdts for dl loans. The information you
provided 'm your letter of early March was summary information for the Singleton
Investments. We had discussed full disclosure of the status of Concordia Financial not
just the Singleton accounts. I still have no information on the ovcrdl health of Concordia
Investments rand thcrefone it is not possible to knowledgably make decisions regarding
the modification four respective lnvestrnent Contracts. [do need a copy of the
Security documents filed with the State of California Depauurnent of Corporations and /or
any other Cdifomia agencies govcming the issuance of these tinancings.

ACC000029
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Another matter ofooncem is that none of the titles provided to me note the "investor" as
having a liar on the trucks nor is the investor noted cm the loan documents. Concordia
has ds fai l to routinely provide the title doctuncntation, assignment of the contacts,
default notifications, etc. as required in the Investment Contracts. With Concordia
currently in default of our Investment Conducts there does not Sean to be anyway to
exercise our rights under the agreements. Why are the Investors not listed on the liens
and contacts?

I need to brow what Concordia is doing to improve the default issues associated with
diesel loans. What conccsdons have been otTered to the Customers to improve on the
default rates? Have you adjusted contract interest rates? What has Concordia doc to
shame in this problan? The contacts provided to me carry an interest rate of 30%. Our
contracts pay 10%-12%. What specifically is being done to distribute the economic .
hardships you have vaguely defined? This is the type full disclosurer halve asked for and
so farhas not been forthcoming. To date it appears that only the investor is participating
in this downturn.

I

You are asking, and now demanding, that the Investors sign away all of their rights in the
original contracts for a hoped for return of principal over a ten year period. This
expectation is not reasonable. By signing the proposed amendment the Investor is
signing away all rights to future interest payments. Your letter mentions looking forward
to an economic tum-around and that "...Our industry will be one of the first to experience
it." However, the arnendmait leaves the Investor out of this optimistic forecast. Your
attorneys can surely draft a more equitable amendment that takes into consideration the
Investors not just Concordia Finance.

There is no reason for Concordia to not return principal even if the requested
modifications to the contract have not been executed. There is nothing in the investment
Connects that prohibits Concordia firm returning principal to the Investor. We expect
Concordia to continue to make priwivd payments to the Singleton accounts in the same
amounts and timehrunnc as other Concordia investors. TO not due so wotdd be
considered a coercive tactic on the part of Concordia in order to receive relief font the
existing contracumal obligations and your current default of the existing agreements.
Continue to send principal payments to the account Midas of record.

Please sand this information to:

J. Verne Singleton

CO-
(Cell)
(office)

ACC000030
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We need to receive this information no late' than May 9, 2009. If there is a problem in
doing this please call me immediately and let him know of any issues preventing you
from meeting this obligation.

n
r
c

Sincerely:

J.Jul . ¢\011
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Suellen LeMay

_
Az

_40204
Christopher Crowder

Concordia Finance

Ca

_
_ - EXHIBIT
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Please find in this fax transmission my signed copy of SECOND

AMENDMENT TO SALES OF CONTRACTS AND SERVICING AGREEMENT, effective

Dec. 1, 2011.

Where did Rh trucks o? A

meal oe mane

Mr. Crowder,

My family, the Singletons, and I have been very patiently awaiting

information concerning the financial status of Concordia. Note the questions

raised in the attached letter from my brother, Paul, dated Dec. 14, 2010, after his

visit with you at your office in Ontario.

Rh 'on nclu in dew a m pts? if, as you

stated on every note accompanying our monthly checks, that X dollars were held

in reserve for reinvestment, where did it go? Each of our investments were

shown as being held in a separate and distinct account. Where, in the original

contract, is it stated that our funds (original investment and/or reinvested) were

to be used as a humongous kitty that Concordia could put at risk without our

knowledge or consent? If there were actually truck contracts, performing or not,

associated with each account, the exorbitant interest rates associated with these

contracts should cover interest rates as promised. In a worse case scenario, with

no performing truck contracts, the residual value of repossessions, including

ACC000059
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downpayments, should have been made available to each of us, along with the

disappearing "funds held for future investment".

Those who were enriched, including ER Financial and Concordia

principals, at the expense of friends, family and business clients, have cast a pall

of distrust and disgust over those who funded the poorly run boondoggle. Yes,

times have been tough everywhere, but loosing principal that had always been

accounted for as in reserve, was and is not acceptable.

Concordia does not appear to be registered with the California Securities

Division, 1099s were not filed for interest paid, and investors were not provided

accurate, audited updates on what the company was doing with our considerable

investment. If it smells like a rat, and quacks like a duck, this scheme does not

conform to basic business practices of transparency and due diligence on the part

of those who brought us in as investors, or those who signed the original

contracts when accepting our funds, and led us down the yellow brick road with

monthly updates, never giving investors the chance to make an informed decision

concerning the appropriateness of being a Concordia investor in rocky times.

Please send all withheld checks to me immediately, accounting for March-

June 2012,inclusively.

Sincerely

4
4' I0-80/&~Suellen Lemay
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Dear Mrs. LeMay,

First I want to thank you for signing the Amendment. On previous occasions, we left messages

at Paul's office in Hawaii to discuss Concordia and the Amendments, however, the calls were never

returned.

I will try to address your questions and concerns that you put forth in your letter. I do recall

responding to similar questions that Paul asked in his letter dated December, 14, 2010.

1) Where did the trucks go? Based on the rest of the letter l'm assuming that you are referring

to repossessions. In the event of a truck's repossession, Concordia places the vehicle up for sale In

order to recoup as much money as possible.

1

2) Where Is the cash proceeds from the sale of repossessed trucks? Substantially all of the

sales of repossessed trucks lose money. At the end of zoos through to the end of 2010, we were seeing

losses of approximately 65 cents on the dollar on each repossessed truck that was sold Prior to

February of 2009, the sales proceeds from the repossessed trucks were used to pay interest to investors

with any excess being used to purchase more contracts which in turn generated interest Income to pay

investors. Starting in February 2009, the sales proceeds from repossessed trucks were and continue to

be used to fund the return of principal to investors.

3) Where did it go? As l explained in 2) above, the repossessions grew far beyond what

Concordia had seen historically. Also, the sales proceeds from the sale of repossessed trucks were much

lower than Concordia had ever experienced.

4) Separate accounts. Your accounts were separated by the specific pledging of the sales

contracts. Each month Concordia generates a "Schedule A" which lists the speclfk performing sales

contracts that were pledged to your account.

5) Down payments. Concordia does not receive the proceeds from a down payment on the

purchase of a truck. That down payment proceeds goes to the dealer who is selling the truck.

6) Concordia Registrations. Concordia's conditional sales contract is not a security. Concordia

services or collects monies on the conditional sales contracts and thus is a servicing company. The

ACC000061
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"Sales and Servicing Agreement" states that Concordia as the servicer, will purchase the conditional

sales contract from dealers on your behalf which it then services on your behalf.

7)1099 Reporting. As you are the beneficial owner of these retail installment sales contracts,

Concordia cannot issue 1099s. Your accountant or tax advisor should be consulted on how this should

be addressed as Concordia is not qualified to provide tax advice.

I

8) Investment. With respect to you entering into the Sales and Servicing Agreement, I have

never had the opportunity to meet you or any of your family members prior to the decline of

Concordia's financial condition. I was not involved when you or any of your family members entered

into the Sales and Servicing Agreement. It is my understanding that all those who entered into the Sales

and Servicing Agreement were accredited.

Typically, one would have an attorney or accountant review any agreement that is entered into,

including the Sales and Service Agreement. Concordia has been transparent to all the investors, more so

since the 2009 Amendment. We have provided quarterly letters with summary financial information

and when asked, we have provided detailed financial information as well. In addition, l have answered

question on the phone and even met with investors personally.

When the February 2009 Amendment was proposed, Paul stated that he had "counsel"

representing him. That automatically required Concordia to have their own attorney, Dick Millar,

represent Concordia for all communication. I have always preferred letters or phone calls that are not

backed by legal threats. This enables me to answer questions and clarify matters person to person.

I understand how difficult this experience is. This was not "a poorly run boondoggle". I too

have been negatively impacted, having lost my home. I have not been financially enriched by this, nor

has my father. My team has not had a raise in over five years and I have taken large cuts to my salary. I

could have easily filed the company for bankruptcy back in February of 2009, which would have resulted

in about a 20% to 25% return of principal to investors at best. However, I and my team chose to do right

thing and stay and worked hard to keep the doors open to maximize the overall return of principal to

Investors. As a result of our best efforts, Concordia doubled the amount of principal that can now be

paid back to investors (4S%). I, as are other investors, are thankful that my team has stayed on even

though they see that the end is coming.

I hope this answers your questions. Feel free to ask more.

Sincerely,

Kristopher Crowder

President
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CONCORDIA FINANCING co., LTD.

Sale ofContracts and Servicing Agreement

206t by and between Concordia Financing Co.,44_
corporation ("

i !

This al of ContIacts and Servicing Agreement (°'Agrecmcnt") is cnlcred into to be
effective as of a v Ltd., a California

ncordia"), a n d  s w a i n !  A i m !  y a(n) f n Dir fpupz, ("Inv<stor")
hereinaftercollectively referred to a.s "the party ZZ.; #mg 'Mus r

//1.v/4"RECITALS

A. Concordia dwircs to obtain short tam iinalnchng by factoring, selling and assigning to
Inventor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contacts for Investor.

Investor dcsirw to purchase condjtiond sales contracts from Concordia on the termsB. .
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

I
l

THEREFORE, for vaduablc consideration, the receipt and sufficiency of which is hereby
acknowledged, the partiesagreeas follows:

1. DEFINITIONS

"Contracts" means those certain truck (tractor and/or trailer) conditions sales1. 1
contracts listed in Exhibit A attached facto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
theinsurancc required by the Contract fore vehicle within 30 days after notice of the requirement to
do so; a Customer fails to snake three (3) consecutive monthly paymatts under the Contract; a
Customer files any form ofbanlontptcy proceeding, or suchproceeding is lilcd against a customer; a
repossession is ordered for a vehicle under a Contract; or aninsuxance claim is made with respect to
a vehicle under a Contract for repairs in excess offS% of the value of the vehicle, or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy

LE "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.
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1.5 "Customer" means the account debtor under a Contract.

l

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

1.7 "Dealer" means an existing licensed truck deals who is named asthe payee

under a Contact and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have themeaning so forth in Section l l hwcofl

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hcreofi

1.10 "Substitute Conuacr" means a Contact having no known Contract Default
which is delivered to theCustodian for Transfer to Investor for the purpose of Inventor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Dc&u1t has
occurred.

2. SALE OF CONTRACTS

5% ala
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchasepriceo f $ (the "Purchase Price"). From time to time monies

may be added or taken. The balance will be shown inExhibit A.

3. WARRANrrES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best owl et Concordi a,

without any duty to investigate, the Dealers and the Qxstomcrs named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and bas goodandundisputed title to, the
Conuaets.

3.3 Each Connect offered for sale to Investor is an accurate and undisputed

statement of indebtedness by Customer for a sum certain of which is due and payable in accordance

with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any

defenses which would preclude payment by the Customer in accordance with the tcmis of the

ColllIlacI.

3 .4 To the best knowledge of Concordia., each Contract offered for sale to Investor .

is an accurate statement ofa bona fide sale, deliver and acceptance of merchandise or performance of

service by Dealer to Customer.
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3.5 Concordia docs not own, control or cxacise dominion over, in any part Or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

Prior to purchasing a Contract from any Dealer, Concordia conducts a credit3.6
check of the Customer to detaminc thepayment isle The Contracts represent commercial sacs,
which means that the underlying vehicle will be used for business purposes and that the sales and
the Contracts are governed by the California Commwcid Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (l0) business days alter Concordia receives knowledge of any
Oonuact Default, Concordia shall transfer and assign a SUbstitute Contract to Investor to replace the
Contract having a Contract Deiiiult, by delivering such originally exerted Substitute Colman to the
Gustodianwith. executed title tsansfa docunnamts, and., m`t1iin 2 business days aitch receipt of such
Substitute Contact and related documents, the Custodian shall~placc the Contract having the
Contact Default in the U.S. mail for return to Concordia

4. CUSTODIAN; DEFAULT

I

I
i
!.
i

4.1 Upon execution of this Agreement, the originally executed Contracts and all
cvidarccs of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agrecnncnt.
The Oastodian shall hold the Contracts for the benefit ofConcordia and Inventor. Contracts shall

.ham time to mc be released by the Custodian to Concordia, upon receipt otlConcordia's writtar
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 baez that the CoNtract to be release either' (a) has been pad in till]

and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with asubStitutc Contract.

4;2 Upon any Default under this Agreement by Concordia, Investor shall
concunendy notify Concordia and the Custodian of the Default, describing the Default specifically
and in detaiL and providing Concordia thirty (30) days 6om the date such written notice is received
by Concordia to cure such Default. lf Coneordia fails to cure such Default within such 30-day cure
period Investor may, a its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignmaits then m the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, ktvestor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of(a) receipt ofwrittcn instructions signed by both Concordia and Investor providing for the
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ldisposition of such Contracts and assignmnamts, (b) the payment in full, and release of all the
Contracts to Concordia for rectum to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the

Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agama for all
servicing makers related to the Contracts, including be riot limited to sending monthly invoices to
Customers for payment, the collection ofpaymaits, correspondence and telephone communication
with any Customer in default, imposition and collection ofldtepayment fees ad NSF check charges,
initiation at Concordia's sole disaction fall collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, malting repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and deciNons relating to the Conuaets and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's cheek for paymait of funds then
due to Inventor from collected funds received byConoordia The monthlysavicing reports will
report, for each Contract, the principal collected the principal balance, and the interest due to
Investor. .

6.3 As its fee for servicing each Contract, Concordia shall be aititled to main,
during the entire tam.of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per month
return (12% per annum, simple interest) on the than existing principal bdancc due under the
Oonuaas. Subj act only to a Default under this Agreennamt by Concordia, andConcordia's failure to
cure suchDefault within thirty (30) days alter receipt ofwrittcn notice from Investor dcsaibing Such
default m detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreenncnt is irrevocable and can be modified only with the prior writtaa conman of Concordia.,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard ofrcasonablencss.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attemptby Investor to sell, transfer orassign Investor's interest in any or
all of the Contracts shall be void ay;initio, unless prior to such sale, transfer or assignment (a)
Investor first afTers such Contracts to Concordia for purchase for95°/> of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice firm Investor of Investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Inventor

intends to sell, the identity, address and telephone number of the prospective purchaser (the

"Prospective Purchaser") and die terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Station 7. 1,

nothing contained herein shall preclude or prohibit the subsequent or concurreNt sale by Concordia of

the Contacts to the Prospective Purchaser, and in the event of such sale Concordia shall be wtitld

to retain any prost upon Ade without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contrerasfrom Inventor undo' Section
7. 1 , and Investor subsequently sells tic Contracts to the Prospective Purchaser, then the Prospective

Purchaser' shall be bound by the terns of this Agreement, including but not limited to the servicing

provisions of Section 6 hcreoii `

8. INVESTOR AMQWHMM

:
I

Investor hereby acknowledges that the Contracts, if compared to other contacts
which were rated under indusuy standards from "A" ro "D", with "A" being high quality with
financially strong Olstomers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Oustomers and much less protection
in the valueofthc vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further aclcnowledgcs the importance ofutilizing an expaiencd servicing agar
for such Contracts and for that reason specifically agrees that (a) the requiranent under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and(b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

n
9. MRBITRATION

l
At the elcctionofcidxcr party, any controversy, claim or dispute of any kind or nanirc,

arising out of or relating to this Agnoemcnt, or breach hereof, shallbe settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and anyjudgmcnt awarded or rendered by the orbit:ator(s), may be entered in
any court havihgjurisdiction hcrcoli All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party

10. TERM AND TERMINATION
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10.1 Term. This Agveeuoent shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement., 8 cvidamced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. NoMMtandMg the foregoing, upon the
occurrence of any Default by other patty, and the defaulting PaM/$ failure to cure such Default
within thirty (30) days alter receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party andupon effective written notice
to the defwlMgp , this Agreement shall tcxminate.

11. DEFAULT AND REMEDIES

l 1.1 Defitdt. Any one or more of the following shall constitute a default of this
Agreement (°'Deflault"): .

(a) Either patty fills to pay any amount~to the other' party when due,

(b) Either party breaches any tam, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any odder agreements or contracts
between the parties,

(<=) A receiver or trustee is appointed for any or all of the assets ofeitha
party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as thcymamre, makes a genial assignment for the benefit of creditors or
voluntarily files under banlnnrptcy or similar law(s);

(e) Any involuntary petition in banlauptcy is filed against either party and
is not dismissed within 60 days;

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against either poNy and is not released within thirty (30) days thereof, and/or

(g) Any document, statarnent, writing, warranty, representation, report,
certificate, financial statement made or delivered by either' party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

l 1.2 Remedies After Default. [11 the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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I (b) Directly notify any Customers and effect collections ofContlacts and
collect such Contracts, without payment of any further servicing foe to Concordia.i

n
l (c) Request Concordia to assemble the Contracts and all records

pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available ro Investor under law or cqmty.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof; which shall survive any terminationot the Agreemait and any
Default by Concordia. . `

11.3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one partyto the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Power of Attomev. In order to carry out the servicmg requirements of this
Agreement, Investor grants to Concordia an irrevocable power ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Inventor, to do any or d l o f the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

4
l1
l
1
l

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; .

(bl receive, open and dispose otlall mail addressed to Investor 6otn any
Customers

(c) endorse the name of Investor, or Investor"s fictitious trade name, on
any checks or other' evidences of paymaat that may come into the possession of Concordia on
Contracts purchased by Investor orpursuant to dcfadt on any other documaus relating to any of the
Contracts, and Mclu gbut not limited to, amendments, notices to customers and any other
documents necessary ro carry out the purposes of this Agreement,

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand,sue for, collect, and give releases for any and all monies dueor to become dueon Contracts, l

l
l
l(G) compromise, prosecute, or defend any action, claim or proceeding 8 to

said Contracts;
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(f) Bam time to time 089 a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(g) to do any and dl things Concordia deems necessary and proper to cony
out the purposc(s) of this Agreement.

i

II

I

12.2 Hold I-Iannlcss. Concordia agrees to indemnify and hold Investor hanmlms
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Connects.

Binding op Future Parties. This Ftgreernent inures to the baietit of and is12.3
binding upon the heirs, executors, adnninistxators, successors and assigns of the parties.

12.4 Written Waiver. A party may not wave its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of party of any right or remedy under this
Agreement on one occasion is not a waiver of any othavrigbt on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Le Fees. The prevailing party shall be attitld to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreeirnent and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agrearnent, whether or not suit is brought In any lawsuit, arbitration or other
proceeding, including any and all appeals thcretiom, the prevailing party shall be entitledto recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreenncnt shall be governed by and construed both as
to validity and peiformancc and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereotl

l
12.7 Invalid Provisions. If any ptovision(s) of this Agreement shall be declared

illegal, connery to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and Thai all other provisions of this Agreenncnt shall remain in full force and effect as
though such provision(s) had not been incorporated niacin.

12.8 Entire A cut. This As1f<=¢vu¢nt. and any exhibits and schedules attached
hereto, constitutes the entire agrccrncnt of the parties and supersedes all other prior agreements,
understandings, representations and wananries, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telccopy, fax, first class mail or by registered or certified mail, ream receipt requested, postage and
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fees prepaid, or equivalent private messenger/dclivay service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address list below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483~2626
ATTN: Ken Crowder

If to Investor: 0
A52(:45/J

. .  / 9

12.10 Waiver of Jury Trial. i / (IniaaI) BOTH DWESTOR AND
CONCORDIA ACKNOWLEDGE Ir-15 EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT ,IND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN MY ACTION OR PRQCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREE]vfENT(S) RELATED r-rERE'ro.

Executed this8Q"i'lay of . , at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

Bin
Kenneth Crowder
President

Investor:
'H-4.4.>:..44m 2w»<@
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Exhibit A:

Lnsl of Contracts

Name of Customer ,2001Dealer Principal Amount AS of

.

4

l

Total 1 S_
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CUSTODIAL AGREEMENT

3!
i f
1?
Ti

H
41

THIS C
14;.-, 2044
("Concordia"),5l&¢
Service, an Arizona co

t4lvF4J T A I T "I

3

TODIAL AGREEMENT ("Agrecxnaxt°') is made and entered into as of
y and bawccn Conco4diaFinancing Co., Lad., a California corporation

a(n) f a r . ("Investor"), and E R Financial and Advisory
any (" . .an"), collective! referred to herein as "the parties".

. »Z;~,
RECITALS

XA. noordia and Mvworhavc altered into a Sale of Contracts and Servicing
Agreement dated o 200T»(tl1¢= °'Sale"). Concordia is selling certain Contracts to Investor
and servicing such Con for the benefitofboth Investor and Concordia. All terms used herein
shall banc the mcanin so forth in the Safe Agreement..A true and exact copy of the Sale
Agreement has been <1=#;==~=<= to Custodian, and all the terms and provisions of the Sale Agrecimait
are incorporated heieiri y this reference.

I I
B. e Sale Contact requires the appointment of a custodian to hold the

originally executed c08 and title documents.
i 1

c .
Sale Contract, and

ncotdia and Investorwish to appoint Custodian as the custodian under the
an is willing to serve in such capacity undo the rems of this Agircanent.

i

OR.E, for valuable consideration, the receipt and su5ciency of which
including the mutual cOVazants had contained; the parties hereto agree as

NOW ,
is hereby aclmowledg
follows:

I . .
l . .

1. ' JM I ' l l 1.~ I

F(custodian described in ;
!

' a n o f m The parties hereby appoint Custodian as the
She Contract, and Chlstodiam hereby accepts such appointment.

I Q Ill " ! ..l.hL»8l!!..._ 1
a l l

6
IConcordia which cE:'\i

All Substi
I

|

I

2. v o f to . Concurrent MW the execution of this
Agreement, Concordia I uansfato Gnstodian the wisilually executed Contracts and all evidences
of title with respect to Rh vehicles covered by the Contracts, with separate assignurnents executed by

the auaxnganent and transfer of the Contracts and title to the vehicles to
Investor. Contracts delivered by Concordia to Custodian shall do be originally
executed and shall be mpanied by evidences oftitlc and separate assignmaus as provided herein
for the Contracts.

I
3. a l  . Period. Custodian shall hold the Contracts and related documents for

the benefit ofConcondTand Investor, for the period described in Section 4.3 of the Sale Agreement.

4. ts Duties and R onsibIities of Custodian. tn is understood and agreed
that the duties of the todian are purely administrative in nature, and that:

I
I
g

EXHIBIT

4 4
- I _
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4. . Cus¢°aia§;'s 81=sp0nsibiti:i¢s shall b¢ rmawa no those described in
Sections 3.7 and 4 of Sale Agveementl . :

!3
i t
I

4. Custodian shall be under no duty or responsibility to determine the
Contracts or other documents delivered to Custodian. Custodian shall be

, act in reliance upon the contents, and assume the genuineness 0£

` Agireezunent or the Sale Agneenuazt withoutthe necessity of Custodian
thaeoil Custodian shall not be obligated to make any inquiry as to

or identity of any person purporting to give any such notice or
my such catiiicatc, instrument or other doaament.

.L

4 Custodian shall not be responsible for the performance by Concordia
or Investor of any of the _respective obligations under this Aglreanent or undo the sale Agreennient.

accuracy or validity of
entitled to rely upon Rh
any notice, instruction signannz, instrument or other document which is given to
Custodian pursuant to
verifying the truth or
the authority, capacity, 4.
instructions or to ex

° ° I I Custodian shlall Not bcliable for any action taken or omitted hacienda,
or for the misconduct Of' any <=w4>l°y°¢, agent or attorNey appointed by it, except in the case of
Custodian's willful misfaianduct or negligaiCel

5. t readan oL! *J 1 ll I A UI L I  | -qt

1

I U

l

0 l l

1
\ . . .

!
i

r the Issuer and such successor custodian, the resigning Custodian
in his possession to the successor or (b) if the msisning
red writiai notice signed by.Coneordia8d Investor custodian and a
Custodian shall promptly deliver all the doaimcnts in his possession

resigning Custodian shall notify Investor in writing obis transfer of such
in either case, Custodian shall be relieved of all furllxa obligations and
under this Agreement. Without limiting the provisions ofSection6 hereof,
all be entitled to be reimbursed by Concordia for any expanses inairred in

.on, and transfer of the custodial documents to a successor custodian

r

5. This Agreainent may be altered or amended only with the written
consait of all the aero. Custodian may resign for. any reason upon thirty (30) days' written
notice to both Conco and Investor. Should Custodian resign as herein provided, ANa the
effective date of such on he shall not be required to accept any additional documents but his
only duty shall be to he d the documents in its possession for a period of not more than Eve (5)

business days folio the eective date of such resignation, at which time (a) if a successor
custodian shall have appointed by Concordia and Investor andwrinazinotice the:eof(includiiug
the name and address of' ch succ or custodian) shall have been give: Tb the resigning Qistodian
by Concordia and Inv
shall deliver the d
custodian shall not have
successor then thexcsi
back to Concordia, and
documents, whcreupo
released firm adj liabi .
the resigning Custody
connection with his
pursuant to this Section .l.

Should the parties not designate a successor custodian within 30 days
of the Custorner"s son, or should any dispute arise with respect to the custodial documents,

l | .

-Q .
1
l
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6. Cdimcondia shall pay Custodian; fee fortis services in the

amount of 0.25% per pal balance, payable monthly. r

4 l
7.

this Agrcanent or the e ,llgmuw Custodian may deposit the custodial documents with a court

of oornpetamt jurist ` d interplead such dispute and the parties will hold Custodian handless

and indemnify him a 'list all consequences and expenses which may be incurred, including

Custodiarfs reasonable mays' fees.

I

l i e d es.

l nth of the prince

1 .
I Notwithstanding the provisions ofpanagraph 6, Concordiaagrees to

d his or its o8icers, directors, employees, agents and shareholders Gointly

tees") and Concordia agrees to hold them harmless from, any and all loss,

d expense, including, without linnitaNon, reasonable counsel fees, which the

r incur by reason of any action, claimer or proceeding brought or threatened

'sing out odor relatiNg in any way to this or any uansaetion to

laths, unless such action, claim or proceeding is the result of the willful

of the Indannitees.

indemnify Custodian
and scveWly the "Ind
liability, cost, damage
Indaunnitees may sum
against the Indemni
which this Agzreannen
misconduct or neglig

The provisions of this Section 7 shall survive any termination of this
fer of the custodial documents, resignation of Custodian or otherwise.

.2
Agreement, whether b;

IN
effective as ofthc day

S WHEREOF, the undasignd have executed this Agrewnent to be
year Erst above written.

Congo Conconiia Financing CO., Ltd.
a California corporation

754 4 4
. Kenneth Crowder

President

. |

g

Invcst<

5
gCusrodj

E Finance an Advisory Scrvice. .

394
|
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SECON MENT TO SALE O NTRACTS
AND SERVI IN A MENT

Effective as at December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on April30, 2002, by and between Concordia

Financing Co., Ltd.. a corporation ("Concordia"), and Suellen Lemay is hereby

amended in the following respects:

RECITALS

attached hereto as Exhibit "B",

c.

I

l

A. WHEREAS on or about Aprll30, 2002, Concordia and Sl./ellen Leman

entered into a Sale of Contracts and Servlclng Agreement, a copy of which Is attached

hereto as Exhlblt "A". and

B. WHEREAS eltectlve February 1. 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicirrg a copy of which Amendment is

and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Suellen Leman 's investment balance. Suellen Leman is

familiar with Concordia's financial conditions and has determined any attempt to collect

the lull amount of the investment balance would be a useless act which would produce

nothing and It would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1 Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% at the Investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

l
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2.

reasonable possibility that any enforced collection efforts will result in the cancelled

amount al the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $66,554.03 to S11 ,t59.06.

Section 1 .4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

3.

the election of Suellen Lemmy . In the event that Suellen Lemmy fails to elect the

custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concorde is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

5.

belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7. including subsections 7.1. 7.2 and 7.3 at the Agreement shall

l

7.

8.

9.

be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11 .1 (e) of the Agreement shall be deleted in its entirety.

Section 11.2(d) of the Agreement shall be deleted in its entirety.

Section 1 1.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

IO. Except as amended by this Second Amendment end the previous

2
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l .

Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions or

the original Agreement as amended shall remain in full force and elect.

11. By execution of this Second Amendment, Suellen Lemmy hereby releases

Concordia, its officers, directors, agents and employees, from any and all liability under

the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By: L / "
Christopher Crowder
president/

INVESTOR

/_Qé<, in ..- .
* \?~0- .pg4-.-

By:
s Ellen Lemay (

J
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»5`Sale at' Contracts and Servicing Agreement

l,l\
l

owe; 5/»v7éal=s=i=»~f

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and .  a ( n )  I '  NJ l ("Investor")
here in after collectively referred to as "the parties." V S 4

R E C I T A L S

A. Concordia desires to obtain short term Financing by factoring, selling and assigning to
Investor certain track (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia sewicc
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

I

1. DEFINITIONS

3
1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales

contracts listed in hi attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contraa for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer tiles any form of bankruptcy proceeding, or such proceeding is tiled against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 who shall hold-@@m;e4*42"@49"Custodian" means ,
the originally executed Contracts, with transferable title documents, pursuant t the terms of the
Agreement.

1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

>
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1.7 "Dealer" means an existing licensed truck dealer who is named as the payee

under a Contract and who has sold the Contract, at a discount, to Concordia.

"Default" shall have the meaning set forth in Section ll hereof.1.8

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10 "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2 SALE OF CONTRACTS

v s
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price of $ I Q Q; U Q C' (the "Purchase Price"). From time to time
monies may be added or taken. The balance will be shown in Exhibit A. l

3 . WARRANTIES
l

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the trinh and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:>

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is tic lawful owner of, and has good and undisputed title to, the
Contracts.

I

i

:

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the rems of such Contract, and, to the lest knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3 .4 To the best knowledge of Concordia, each Contract offered for sale w Investor
is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

I

I. 3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts, which are factored by Concordia to
Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dcalcr, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and

>
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l
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

I4. CUSTODIANS; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

> 4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, descnbing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all excited assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contraas and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by;Conoordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt ofwritten instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Co ncordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price

6. SERVICING AGREEMENT

>
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Investor hereby engages and hires Concordia as its servicing agent for dl6.1

servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

|

>

6.2 As pan of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) dl NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a0.833 per month
return (19% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void QQ initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7. l ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof. .

)
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8. INVESTOR ACKNOWLEDGMENTS

l

l

l

for that reason specifically agrees that (a) the

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and requirement under this
Agreement that Concordia be retained as the servicing agent during the entire tem of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10. TERM AND TERMINATION>
I
I

10.1 l̀ §M1. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default").

(a) Either party fails to pay any amount to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or Collll8cls
between the parties,

3
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(C) A receiver or trustee is appointed for any or all of the assets of either

party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is tiled against either party and
is not dismissed within 60 days;

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

.
|
i
I
I.

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever. .

iI

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

> (b) Directly notify any Customers and effect collections ofContracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity. .

Assign, transferor sell the Contracts to a third party, but only after(¢)
complying with Section 7 hereof, wluch shall survive any termination of the Agreement and any
Default by Concordia. .

11.3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at

>
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any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; .

(b) receive, open and dispose of all mail addressed to Investor fromany

l

l

Customer;
(c) endorse the name of Investor, or Investor's fictitious trade name, on

any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia'$ name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

(8) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;

(f) from time to lime offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; andI

I

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.9

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Conoordia's collecting or
attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written iv . A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("begat Pees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

)
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12.6 California Law. This Agreement shall be governed by and construed both as

no validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provisioh(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

I
12.8 Ent A Ree end. This Agreement, and any exhibits and schedules attached

hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 N t . All notices, requests, demands, and other communications
(collectively Notices) given or mac pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia:

)

Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax 909-483-2626
ATTN: Chris Crowder

,. . _v. J , jIf to Investor:
\- _

12.10 Waiver of Jury Triad. (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE BXTREM:E COST ATFENDANT TOTRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this , at Ontario, California.day of

Concordia: Concordia Financing Co., Ltd.
a California corporation

By:
Christopher Crowder
Vice President

Investor: 4 ..»'
/ / .
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Exhibit A:

List C tacts

,2005Name of Customer Dealer Principal Amount As of
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CUSTODMLL AGREEMENT>
l

dviso
sole a

Service

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
by and between Concordia Financing Co., Ltd., a California corporation

nd separate property, a(n)_ 2_\4€3ZQ¢g_("1nvestor"),
, an Arizona company ("Custodian"), collectively referred to

("Co

and
here:

ncordia"),
E imam al and
n as "the parties".

imilatvee/»eA~wa

( R E C I T A L S

A. Concordia and Investor have entered into a Sade of Contracts and Servicing
Agreement dated (the "Sade"). Concordia is selling certain Contracts to
Investor and servicing such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and dl the terms and provisions of the Sade Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

3 NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

infAl . t of custodian. The parties hereby appoint Custodian as the
custodian described in the Sade Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights, Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

I

3
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> 4.1 Custodian's responsibilities shall be limited to those described in
Sections 3.7 arid 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4 3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Oistodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thereof. Custodian shall not be obligated Io make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or lo execute any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5. Amendment, Resignation, Interpleaded.

9

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all l iability under this Agreement. Without limiting the provisions of Section hereof,

the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction a.nd interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

2
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6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in

the amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnifications and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnities") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable oounscl foes, which the
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the indemnities arising out of or relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnities.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

3 Christopher Crowder
Vice President

/

Investor:
4/
v W/J I

/ 5 t44\
I

/

/

Custodian:

ER
cy* Q, s

. anciad and Advisory Services

I

:. 3

)
I
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on October24, 2005, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Verne 8 Andrea Singleton is

hereby amended in the following respects:

RECITALS

A. WHEREAS onor about October24, 2005, Concordia and Verne it Andrea

and

Singleton entered into a Sale of Contracts and Servicing Agreement, a copy of which as

attached hereto as Exhibit

B.

c.

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit "B", and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Verne & Andrea Singleton's investment balance. Verne &

Andrea Singleton is familiar with Concordia's financial conditions and has determined

any attempt to collect the full amount of the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1
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2.

3.

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $79,500.01 to $18,544.81 .

Section 1 .4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Verne & Andrea Singleton. In the event that Verne & Andrea Singleton

fails to elect the custodian, Concordia will be the Custodian .

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are sowens.

4.

5.

6.

7.

8.

9.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 1 i.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

7
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Verne & Andrea Singleton

hereby releases Concordia, its officers, directors, agents and employees, from any and

all liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

.
I

/
17.  4

INVESTOR 4

/ /7
/

vI; V
./1

2By: i / .
Verne 8t Andre i glendon

/
t/

q
.>
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CONCORDIA FINANCING co., LTD.
l

Sale of Contracts and Servicing Agreement

its and Servicing Agreement ("Agreement") is entered into to be
by and between Concordia Financing Co., Ltd., a California

. Ann Qg, _("Iuvwtor'5 l

1
1

This ale of Co
effective as of I
corporation ("Concordia"), and
here in after collectively referred to as "the parties."

re 4 Aw
R E clT A Lvsé r M811 5/n9l2'7'b/~/

I

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain track (tractor andlor trailer) conditional sales contracts, and Concordia is willing ro
service such contracts for Investor.

I!
I B. Investor desires to purchase conditional sales contracts from Concordia on the terms

and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

;> 1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in E51111.21LA attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contraa for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

tur unsferable title documents,
ee atiuaeaa who sham hold

p s  ant the terms of the
1.4 "Custodian" means

the originally executed Contracts, with tea
Agreement.

41.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

"m
1
»
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3
1.7 "Dealer" means an existing licensed truck dealer who is named as the payee

under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10 "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

SALE OF CONTRACTS2.

Concordia hereby sells, assigns and transfers to investor those Contracts described in
I o t>, u.o oExhibit A, for a purchase price of $ 92 (the "Purchase Price"). From time to time

monies may be added or taken. The balance wlJl be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

> 3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3 Each Contraa offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4 To the best knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of a bonatide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts, which are factored by Concordia to
Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and

ACC000315
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3 the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIANS; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

1>
4.2 Upon any Default under this Agreement by Concordia, Investor shall

concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia falls to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, tile the title instmmcnts and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by;Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6 SERVICING AGREEMENT

xrt
y
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3 6.1 Investor hereby engages and hires Concordia as its serving agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

;

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during die entire term of the Contract, (a) all late payment fees, (b) dl NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a9.83 per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.§

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void Q initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for95% of the then existing principal
balance due under the Contacts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference this &section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any prost upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

\.
t

/
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8. INVESTOR ACKNOWLEDGMENTS>
l

\
\

for such Contracts and for that reason specifically agrees that

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason. delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent

(a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder arc fair and reasonable.

9. ARBITRATION

nature, arising out of or relating to this Agreement, or breach hereof

i.
?

At the election of either party, any controversy, claim or dispute of any kind or
, shall be settled by

binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10. TERM AND TERMINATION

10,1 Tenn. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

l
I

I
I

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

Either party fails to pay any amount to the other party when due;(a)

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contreras
between the parties;

ACC000318
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> A receiver or trustee is appointed for any or all of the assets of either(C)
party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is tiled against either party and
is not dismissed within 60 days;

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released widiin thirty (30) days thereof; and/or

(g) Any document, statement, writing, warranty, representation, report,
oertilicate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

I

I.
I

I.
.

Re Edi Defer l11.2 . In the event of any Default by Concordia has not
been cured within 30 days aler notice of such De fault is received by Concordia, which notice to be
effective must specifically describe the default, investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally exerted Contracts
and title transfer instruments to Investor.

) (b) Directly notify any Customers and effect collections of Contraas and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

;(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transferor sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

1

!
1It
!

11.3 Cu up tv i t . All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

;
I
r
i
I

I12. MISCELLANEOUS

12.1 P w f e . In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at I

I

x
7/
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Ir any time, at Concordia's option, with or without notice to Investor, to do any or all of the following

in Investor's name or otherwise, its special attorney in fact, or agent, with power to: l
l
l

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; . .

(b) receive, open and dispose of all mail addressed to Investor from any

endorse the name of Investor, or Investor's Fictitious trade name, on
Customer;

(C)
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(°) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;

(t) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

I (g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

N \
l./

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor hannloss
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

123 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,

costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

*
e

, J
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3
12.6 California Law. This Agreement shall be governed by and construed both as

to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

v d Pr vsio s12.7 . If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telccopy, fax, first class mail or by registered Or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/dclivcry service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax 909-483-2626
ATTN: Chris Crowderi)

If to Investor:
\

4

¢~.

I

x

I.
i

12.10 Waiver of Jury Trial. 5 Vénuial) BOTH INVESTOR AND
CONCORDIA ACKNOWlEDGE THE BxTRE1vu3 COST A1'rENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO mis
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed lhisll day of 0 , at Ontario, California.

Concordia :

i

.

;
I

I

Concordia Financing Co., Ltd.
a California corporation

I
By : " ~

I-»CI1nstophcr Crowder
Vice President

Investor:
/

f

/
/
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Exhibit A:>
i

Li o tracts

i Dealer Principal Amount AS ofName Qt Customer
.2005

I

l
;

|
I
i

I

4

N

. . /

sTotal:
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CUSTO DIAL AGREEMENT>
I

5 y

dviso
sole a

Serviec

CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
and between Concordia Financing Co., Ltd., a CaLliforma corporation

nd separate property, a(nL¢§(_\6e51¢¢g_;_("1nvestor"),
, an Aggggg company ("Custodian"), collectively referred to

("Co

and

herein

ncordia"),
ER imam al and
n as "the parties'.

¢@m2'?
véewé/*v~'aa2¢7

r R E C I T A L S

n
9

r
Q

in such Con r
_azazgiA. Congo die and I v tor have entered into a Sale of Contracts and Servicing

Agreement dated (the "Same"). Concordia is selling certain Contracts to
Investor and service g t acts or the benefit of both Investor and Concordia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exam copy of the She
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

B. The Sade Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

\
J

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

l . A into t odin. The parties hereby appomt Custodian as the
custodian described in the Sade Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, mth separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

I
3. Holding Period. Custodian shall hold the Contracts and related documents for

the benefit of Concordia and Investor, for the period described in Section4.3 of the Sale Agreement.

Rims sand Res ons i t of st diam4. . It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and t.hat:

i

|

1
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> 4.1 Custodian°s responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sac Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thereof. Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to execute any such certificate, instmrnent or other document.

i
l

4.4 Custodian shall not be liable for any action taken or omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5. Amendment, Resignation, Interpleaded.

>

4

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional doaiments but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor arid written notice thereof (including
the name and address of such successor aistodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor amodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from dl liability under this Agreement. Without limiting the provisions of Section hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

2

\.
!
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/ 6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in
the amount of 0.25% per month of the principal badancc, payable monthly.

E

.
Ii
I

i
i|

7. Indemnifications and Contribution.

I

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the"Indemnities")and Concordia agrees to hold themharmless from, any andall loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnities may suffer or nair by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out of or relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indeinnities.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WI-IEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

I
I
I

Concordia:
I
I

!

Concordia Financing Co.
a California of on

i

) Christos Er Crowder
Vice President

!

8
I
I

/

Investor:
/ /

/1
/ .  I
/

I

i
i Custodian:

ER

I/W.~ W

i s * 3 3 1  s
uncial and Advisory Services

I

3
\..,
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Conlhlcntial Seltkment Comununknllons
Pursuant to Evidence Cork Section I 152

CONCORDIA F INANCE
STATEMENT or EARNINGS
ran me lw€l.VE MDNTHS ENDED DICZMIER Sn. zoos
PRELIMINARY & CONFIDE£NTIAI. Unfi ted

I we /mov3
s

REVENUE
CONTRACT INTEREST
CONTRACT FEES
DISCOUNT EARNED
MISCELLANEOUS INCOME
TOTAL REVENUE s

7131,437
32e4 t4
583.302
101 see

8,149,015 J/

s
COST OF M ONEY
INTEREST PAID INVESTORS
INTEREST ACCRUED
INTEREST PAID, NOTES PAYA
INTEREST ACCRUED. NOTES P
CHINO BANK
ERF
WANZEK
FINDER FEES
SUNSET
TOTAL COST OF M ONEY s

2283,220
708.491

23,991
108313

1 say
592573

8.717
209499

9 000
3,948,387

GROSS PROFIT s 4.203.s2s

s

fn'
\ \

w v\.
.  \\ !

: ¢ \.
*  "

\

/

.

1 1 9 . s 1 s  /
1 0 . 2 7 2  . .

2,ese ~/
e \ 9 2

_ . ~ - 2 s  /
1 2 2 ~ .

\  1 0 9 2 1  . / ` \ .
\ . 2 0 o

\ 1 . 3 5 8  /
\ 7 1 2 2 7  /

9 0 4 3 1  /
2 0 7 7 0  v ;  /

3 884/<./>
s4a,so1

COST OF OPERATIONS
RENT
TELEPHONE
TRAINING ANO EDUCATION
COST OF PREPARATION
REPAIRS AND MAINTENANCE
OFFICE SPACE
COMPUTER EXPENSES
REPAIRS AND MAINTENANCE
MAINTNANCE SOFTWARE
TELEPHONE
OFFICE SUPPLIES
POSTAGE AND SHIPPING
MISCELLANEOUS EXPENSES
TOTAL OFFICE EXPENSES s

e m p L o y e e  T R AVEL
TEMPORARY HELP
T OT AL  EM PL OYEE tRAve L

s
s

4 7 7 9 0  /
47,190

\_alL
"Z M

/

a'??,1 ../ " |
I

4, ('@L»
l M

qs

)5/I/g
5§§>f

/ / /  P '

//1 1 /
/ . Jr

/ IQ .»
so  ( F IGv

Z 1/Vlq I

491

|

. . '. / 1  :/
/ r

. 4

EXHIBI'l'
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v\ I av
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Confidential Segment Commuakations

Pursuant lo livldcnce Code Section I 151

CONCORDIA FINANCE
STATEMENT or EARNINGS
ran rue new: MONTHS :Ono DECZMIER an. zoos
PRELIMUNARY a CONFIDENTIAL1

UuuBk4

12/31/11117

s
_ J
M

"f

1a*l v \,,5f3,W
7

\ A
.

\ . 1_ I
, /

414as1/
1¢59a. I
1,9es./
4458 /

amass
2 <

90.090
10,714 /\\

108389 /
252954 /
92805 /
8.474 J

PAYROLL
OFFICE AND CLERICAL
PAYROLL TAXES
PAYROLL SERVICES
beneFITs OTHER
ADMINISTRATION
OTHER DIRECT CHARGE
PAYROLL TAXES
WORKERS COMPENSATION INSURANCE
EMPLOYEE HEALTH INSURANCE
MANAGERS
BONUSES
OFFICE EQUIPMENT
LEASES HARDWARE
TRAINING AND EDUCATION EX
EXECUTNE TRAINING
TOTAL PAYROLL s

10s0
19535 /
7804/

1,112,074 /

s

I
I

man/
21792 /
19.812/

517 /.
6.728 /
456643

00

COST OF RECOVERY PREPARATION AND SALE
COST OF RECOVERY
FIELD CALLS
REPOSSESSION AGENT FEES
INSPECTION
REPAIRS
DMV AND MISCELLANEOUS FEE
SALES COMMISSIONS
TOTAL COST OF RECOVERY

TOTAL COST OF OPERATIONS

s

s

81,811 \

1588,816

s3%>

s

as /
249~'

. 9 vas /'
45

y 28 '
2.4785 r
4594 c 1*.
148e4\\ UP

79/
191e/

10578'
77 X

4 785 /
27,151

GENERAL AND ADMINISTRATIVE EXPENSES
COMPUTER SUPPLIES
LEASES. SOFTWARE
VEHICLE, TRAVEL AND ENTERTAINMENT
MILEAGE REIMBURSEMENT
CAR RENTAL TAXI
MEALS PER DIEM
ENTERTAINMENT
VEHICLES
LEASE OR RENT
REPAIRS AND MAINTENANCE
FUEL. OIL AND OTHER OPER
TAxEs. LICENSES AND INSU
BUSINESS MEETING EXPENSES
CONFERENCE EXPENSES
TOTAL VEHICLE, TRAVEL AND ENTERTAINMENT

TAXES
PERSONAL PROPERTY TAXES
LICENSE FEES
TOTAL TAXES

4,574
2  " 8 7
7,41

s

s

s 709/
11108 4

s

INSURANCE
HAZARD INSURANCE/PROPERTY
GENERAL LIABILITY INSURAN
OTHER INSURANCE
TOTAL INSURANCE

y
21,4s1

>
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Canfhiemial Senkmeaa Communications
Pursuant to Evidence Code Sec¢Ioa HIS!

CONCORDIA FINANCE
snrnnsnr OF EARNINGS
FOR THE TWELVE MONTHS ENDED DECIMUEI SI zoos

PRELIMINARY 4 CONFIDENTIAL Ilnndi t d

I UP uzaav9
s

I

.

/ .

PROFESSIONAL senvuces
ACCOUNTING SERVICES
LEGAL SERVCES
CONSULTING SERVICES
INTERNET SERVICES
PRINTING ADVERTISEMENT a.
EXPANSION SERVICES
OTHER PROFESSIONAL SERVICE
TOTAL PROFESSIONAL SERVICE

67,4934
28421.
84.643 /
2 . e 0 v

15,049
213.739

41
391.993s

DEPRECIATION EXPENSES
DEPRECIATION EXPENSE
TOTAL DEPRECIATION EXPENSES

70.871
70.a71/

s
s

I /s
G&A EXPENSES OTHER
BAD mEeTs
CONTRIBUTIONS
DUES AND SUBSCRIPTIONS
TOTAL can EXPENSE, OTHER

3546618
5.800 /

13 873,
a,se¢,19z

4,085,158TOTAL GENERAL AND ADMIN

TOTAL OTHER INCOME

OTHER EXPENSESI

s

s

s

s

sEARNINGS BEFORE TAXES (1,4s1,401I

PROWSION FOR TAXES
PROVISION FOR FEDERAL INCOME TAXES
PROVISION FOR STATE INCOME TAXES
TOTAL PROWSION FOR TAXES

(628,851)

lsza.ss1l

838.558

s

s

sNET PROFIT (LOSS);)

(3 A C C 0 0 0 5 2 4
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LAnny * Stun:
Sr:p»el:~ I. ! tm15
xtuntvn a . ~o o ¢¢s
nl<;»4AHO w. MILLAR.

MILLAP. Hooves 8 Bells
Avvonwlvs AT LAW

ON¢ NCWPORT FLACC. SU 11r¢ 900
laol oov¢ svnuzr

NEWPORT BEACH. CALIFORNIA 92660°2448
TCLIPHONC 19491 782-7728

.

i
I
: August 19, 2009

PaulW Sin l te on

wallIi-
Re: Concordia/Sinqleton

Dear Mr. Singleton:

Thank you for your letter of August 3, 2009.

>
It is my understanding that Concordia has prepared physical checks to you which

they are holding pending resolution. It is my further understanding that checks for July
have previously been sent to you as a good faith gesture.

Additionally to provide you with more information, l enclose copies of
Concordia's statement of earnings. statement of cash flows, and balance sheet for the
physical year 2008 and year-to-date to June 2009.

l have asked Concordia to provide me with copies of the checks that were issued
but are being held so that you can have that assurance as well.

Please let me know additional information you would like. If you have an email
address, we can utilize that to speed things up. My email address is
milIar@mhblaw.net.

Ly yours ,Very tiu

s-liwlii allRichar w. illar, r.\
sI

/

ACC000525
BERSCH

cc;

RWM:MSh
EncJosures

Chris Crowder, Concordia Finance
Armer J. Dekmejian Concordia Finance
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COnfidential - Settlement Communications

Pursuant to Evidence Code Section 1152
CONCORDIA FINANCE

STATEMENT OF EARNINGS
FISCAL YEAR 2008 & YTD JUNE 2009
PRELIMINARY a CONFIDENTIAL

> Unaudited
YT / 9

Unaudited
Y l

6,477,497 /
186,500 /
701,536 /
165,015

7,530,548

2,519,027 /
53.000

272,088 1
103,508

2,947,623 \/4.

/

oh

/
/315,159

9,394/
Q

/.

f

l

3,625,021/
748,405
7s,500

4,451,926

3,078,622 Fm

324.553
2,623,070 2

/
1
l

126,210 ./
2,ss4/

566,893

320,421 /
23,578 / /

1,411,827 /

REVENUE

conTnlllcr rrrreaesr

CONTRACT FEES

DISCOUNT EARNED

MISCELIJNNEOUS INCOME

TOTAL REVENUE

cosr OF MONEY

INTEREST PAID NOTES PAYABLE

CUSTODIAN FEES

FINDER FEBS

TOTAL COST OF MONEY

GROSS PROFIT

cqsr OF OPERATIONS.

OFFICE EXPENSES

TEMP IIELP

PAYROLL

cost OF RECOVERY PREPARATION AND SALE

REPOSSESSION AGENT FEES

DMV AND MISCELLANEOUS FEE

Jfc

353,102 /
152,760 /
1 sa,4|2 /
664.274

2,420,100

I 34,821 /
56,625 /
73.598 /

265.145

961,133 |
v.

/
/ /

61<

okra RECOVERY PREP AND SMLES EXPENSES

TOTAL COST OF RECOVERY

TOTAL COST OF OPERATIONS & RECOVERY

ENERAL AND ADMINISTRATWE EXPENSES

. OR RB\lT

OTHER GENERAL AND Annum sxrsses
TOTAL GENERAL AND ADMINISTRATION

<24WL5,237 /

256,151/ 148,044
59,§30 - - L L

315,781 6 159,274
/ .

1,913
29,522 131983

I
I
I

»

I.

/
/
/

/

/

/
L_ ,

70,654
150,000

246,168
41.364

25,200
86,21 I

303,891 .
57.357 /

472,659

98,159

/
/ "

TOTAL TAXES a ucsusz  FEES

TUTAI.. INSURANCE

PROFESSIONAL SERVICES

ACCOUNTING SERVICES

LEGAL SERVICES

CONSULTING SERVICES

OTHER PROFESSIONAL SERVICES

TOTAL PROFESSIONAL SERVICES

DEPRECIATION EXPENSE

OTIIER G&A EXPENSES

BAD DEBTS

CONTRIBUTIONS. Dues, BANK CHARGES

TOTAL OTHER G & A EXPENSE
>

/ /
TOTAL GENERAL AND ADMINISTRATION

NTEREST incomE
EARNINGS BEFORE TAXES

2,340,450
8,529

2,348,979

2,811,682
8.256

(1,14l.38s)
¢

L

.

4 ;>

3,666,233 /
30,208

3,696,441

4,617,801
33.22 I

(3,926,048)

(10,799)
(1»337,l98)/
(346,872) ./.

2 252 77
ACC000529

BERSCH
3,666,233
(l,684,070)

( l0,799)
98,I 59

2 4 99

GAIN/(LOSS) ON SALE OF ASSET

PROVISION FOR TAXES FEDERAL

PROVISION FOR TAXES . STATE

PROFIT (Low

8 ADD BACKs BAD DEBT EXP

ADD BACK: TAX EXP (BENEFIT)

ADD BACK: LOSS (GAIN) ON SALE OF ASSET

ADD BACK: DEPRECIATION E>a>Ense

EARNINGS BEFORE TAXES, BAD nun & DEP EXP.

(388,072)
(l00l018)

653,298 .I

41,364
2,340,450
(488,090)

41,364

183, s I 281 790
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Confidential - Settlement Communications
Pursuant to Evidence Code Section 1152

f

CONCORDIA FINANCE
BALANCE SHEET
FISCAL YEAR 2008 & YTD JUNE 2009

§>RELIMINARY at CONFIDENTIAL
Unaudited

2 s
Unaudited

9 8 8 8 2
ASSETS

cuniuzm ASSETS
TOTAL CASH 1,078,199 1,278,623

RECENABLES PERFORMING ACCOUNTS

ACCRUED INTEREST RECEIVABLE

CONTRACT RECEIVABLE

UNEARNED DISCOUNT

TOTAL PERFORMING CONTRACTS

2,835,336
20,573,643

(582.5 IT)
22,825,469

2,787,279
17,694,701

f466.zQ2>
20,015,777

NON PERFORMING ACCOUNTS

INVENTORY REPOSSESSIONS

CONTRACT RECEIVABLE

INSURANCE CLAIMS

FNSURANCE DEFICIENCY

PROWSION FOR LOSSES

TOTAL NON PERFORMING CONTRACTS 4,159,174

1,502,833
136,886
125,756

£3.494.9261
2,429,723

3,491,587
1,530,989

I89,929
124,063

_ _ _ _ _ . a a § a . § 5 : a
2,077,915

DEFERRED TAX ASSET

NOTES RECEIVABLB

TOTAL RECEWABLES

4,086,667
51.472

29,395,338

4,575,637

53\479
26,722,808

OTHER CURRENT Asszrs 133871 146,350

l

: l0l'l;Rly PLANT AND EQUIPMENT

.ems FURNITURE AND EQUIPMENT

COMPUTER EQUIPMENT AND SOFTWARE
VEHICLES OFFICERS

TOTAL raori:n1y PLANT AND EQUIPMENT

188,606
462,653

41 .023
692,2s1

I 88,606
462,653

41.9Z3
692,281

ACCUMULATED DEPRECIATION

TOTAL ASSETS

(422,413)

30877 76

(463,776)

28 76 86

51,609
6,000

Q

LIABILITIES

CURRENT LIA lllLlTIESIlOLDER'S EQUITY

ACCOUNTS pAvAm.E. TRADE

ACCOUNTS PAYABLE.. OTHER

ACCRUED ACCOUNTS PAYABLE

$MARlg§ AND WAGES
TOTAL ACCOUNTS PAYABLE

l8,952
76,561

22,174
253,81 I

67,532
s,ss |

3sz,oss

LONG TERM LIABILITIES

NOTES PAYABLE

n4vssToR norms <polm=ouo>
TOTAL LONG TERM LIABILITIES

3,571,369
28,447,325
32,019,194

3,231,970
271215,039
30,447,008

TOTAL LIABILITIES 32,371,262 30,523,569

ACC000530
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ON STOCK

RETAINED EARNINGS

PROFIT (LOSS) FOR PERIOD

TOTAL STOCK HOLDERS EQUITY

420.112
(l,9I4,097)

(653,298)
(2,l4'I,284)

420,112
341,630

(2,255,728)
(l,493,986)

28 76 863 0  7 7  7 6TOTAL STOCK HOLDERS EQUITY AND LIABILITIES



Confidential - Settlement Communications
Pursuant to Evidence Code Section 1152

'CONCORDIA FINANCE
STATEMENT OF CASH FLOWS
YTD JUNE 2009
RELIMINARY & CONFIDENTIALCrif Unaudited

I30/09

(127,971)

6,780
406,879
229,890
(38,967)
(95,850)

CASII now FROM OPERATING ACTIVITIES

Net income (loss) .

Adjustments to reconcile net income (loss) to net

cash provided by operating activities:

Depreciation and amortization

Provision for contract losses

Non-performing purchased contracts

Amortization of uneamcd discount

Deferred income taxes

Changes in assets and liabilities

Accrued interest receivable

Other assets

Accounts payable and accrued expenses

NET CASH PROVIDED BY OPERATING EXPENSES

61,516
(22.951)
44,288

463,614

CASH FLOW FROM INVESTING ACTIVITIES

Contracts purchased
Principal payments of purchased contracts

NET CASH USED IN INVESTING ACTIVITIES

(l64,807)
394,758
229,951

CASH FLOW FROM FINANCING ACTIVITIES

payment of notes payable
payment of investor portfolio

NET CASH PROVIDED BY FINANCING ACTWITIES (38,022)
(297,478)
(335,499)

358,065Net increase (decrease) in cash and cash equivalents

9 2 0  5 8

1278,623

CASH AND CASH EQUWALENTS AT BEGINNING OF MONTH

CASH AND CASH EQUWALENTS AT END OF MONTH

CC000531
A BERSCH
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I

I CONCORDIA FINANCING co., LTD.
I
|

Le of intra ts and avi A e antI
I.
I
I

reas and Servicing Agreement ("Agreement") is entered into to be
by and between Concordia Financing Co., Ltd., a California

to) _ ! _('Inwstor'5

This ale of Co
effective as of
corporation ("Concordia"), and
here in after collectively referred to as "the parties."

4 4 1 3 5 l n 9 l E 4 " ¢ A /veil# ¢
R E C I T A L S

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

l
l
l

B. Investor desires to purchase conditional sales contracts from Concordia on the terms .
and conditions stated herein, including but not linnlited to the mutual condition that Concordia service
such oontrads.

l
lTHEREFORE, for valuable consideration, the rcocipt and sufficiency of which is hereby

acknowledged, the parties agree as follows: .. .

1. DEFINITIONS
v

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in §8ligitA attached hereto, including all Substitute Contracts.

lI

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any font of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

l
1

l

1
l

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the tiling of a Petition in Bankruptcy.

\s t l1.4 "Custodian" means ,who shall hold
the originally executed Contracts, with transferable title docurnehts, pursuantt the terms of the
Agreement.

6!1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

t

ACC007887
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1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.

1.9 "PurChase Price" shall have the meaning set forth in Section 2 hereof.

1.10 "SubStitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CQNTRACPS

0 ' L .
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price of $ o (the "Purchase Price"). From time to time
monies may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that: . .

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the.Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

with the terms of such Contract, st knowledge of Concordia, is not subject to any

3.3 Each Contract offered for saNe to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance

and, to the
defenses which would preclude payment byii Customer in accordance with the terms of the
Contract.

3.4 To the best knowledge of Concordia, each Contract offend for sale to Investor
is an narrate statement of a bonafide sale, deliver and acceptance ofrnerchandise or performance of
service by Dealer to Customer.

3.5 Concordia does not own, .control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts, which are factored by Concordia to
Investor under this AgreeMent.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and

I
\
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the Contracts an governed by the California Commercial Code or the Conunercial Code of the
applicable state when the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, withing business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. cusronmns; DEFAULT

4.1 Upon execution of this Agreement, the originally exerted Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with Separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and tide to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as pan of the monthly
report required by Section 6;2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such30-day cure
period, Investor may, at its option, unilaterally instruct the Oistodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default b3gConoordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

SERVICING AGREEMENT6.

ACC007889
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6.1 Investor hereby engages and hires Concordia as its servicing agent for dl
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection ofpayrnents,correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, anions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition Of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire tern of the Contract, (a) all late payment fees, (b) an NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay InvestOr a94823 per month
return (11129 per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void gt; initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference this Section 7 and describe the Contreras which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section7.1,
nothing contained herein shell preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

I

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

ACC007890
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8. INVESTOR Ac1<nowLEDom:enTs

fox such Contracts and for that reason specifically agrees that (a) the

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from 'A' to *D", with "A" being high quality with
Financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent

requirement under this
Agreement that Concordia be retained as the servicing agent during the entire tern of the Contracts
is a material condition to Concordla's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

4
At the election of either party, any controversy, claim or dispute of any kind or

nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10. TERM AND TERMINATION

10.1 1419 This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced 'm a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 initio o De aunt. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days aherreaipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

8
11. DEFAULT AND REMBDIBS

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Dcfault"):

(a) Either party fails to pay any amount to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

t
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(<=> A receiver or trustee is appointed for any or all of the assets of either
party;

Either party becomes insolvent, ceases business operations, or is(d)
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is Sled against either party and
is not dismissed within 60 days;

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untnxe
or misleading in any material respect whatever. .

11.2 Remedie Deva It. In the event of any Default Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

I

:

I

i

(b) Directly notify any Customers and effect collections ofContracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver thorn to Investor.

(d) Subject to subparagraph (c) below, exercise any other rights and/or
remedies available to Investor under law or equity .

(e) Assign, transferor sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of thirhgreerncnt and any
Default by Concordia. . .Ir

I

11.3 C ulativ i h . All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLMNEDUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attomcy, coupled with an interest,
authorizing and permitting Concordia (aging through any of its employees, attorneys or agents) at

ACC007892
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any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; . . .

(b) receive, open and dispose of dl mail addressedto Investor from any
Customer;

1
(c) endorse the name of Investor, or Investor's fictitious trade name, on

any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to bcctnne due on Contreras;

(¢) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;

(t) from time to time offer a trade discount to a Customer exclusive of
Concordia's uormd business practice with said atstomer; and

1\
4

(g) to do any and all things Concordia deems necessary and proper to
carry out the purposc(s) of this Agreement.

12.2 al Harmless . Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i)Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

i
12.3 indian n tore Party . This Agreement inures to the benefit of and is

binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Mlgggnjhlahmr. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

I12.5 1,gg@;Ege§. The prevailing party shall be entitled to receive all attorucy's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

\
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I
I

i
i

12.6 QMQQQLM. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
Mahout giving defied to the choice of law principles thereof.

i
I

v d Provision.i
I.
I

12.7 . If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Elgjirgggggmgrg This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This agreement may be

amended only by written agreement executed by the parties.

I

I

I
a

i

I 12.9 Note . All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located: .

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax' 909-483~2626
ATTN: Chris Crowder

J ' eIf to Investor:
\

4
2

12.10 av r f J 5 Ugnltial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST AT'rM~1DANTTO TRIALBY JURY,
AND rHBR131=o1u8 BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMBNT(S) Rowen HERETO.

Executed thisl72§_ day of C7 , at Ontario, California.

Concordia'
___

Concordia Financing Co., Ltd.
a California corporation

Rf
Kristopher Crowder

Vice President
InvestOr: 7.4

c
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Name Qr Customer Dealer i i  c au
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Total: s
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CUSTODIAL AGREEMENT

THI
0

("Co
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CUSTODIAL AGREEMENT ("Agrecmem") is made and entered into as of
and between Concordia Financing Co., Ltd., a Caii'fomia corporation

and separate propcny, a(n]_ £;4€g£gl¢l§_("lnvestor"),
, anArizonacompany ("Custodiar\"), oolleaivcly referred toand

here

ncordxa"),
ER Fi a al and
n as "the parties" .

ff/_1mrG3

veQ#éA~a/z24
1 R E C I T A L S

•

e t h

r

in such Cont:
_n_z441li'A. Concordia and Inv tor have entered into a Sale of Contracts and Servicing

Agreement dated (the "Sale"). Concordia is scllingccrtain Contracts to
Investor and service g acts r e benctit of both Investor and ConéNudia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and copy of the Sade
Agreement has been delivered to Custodian, and all the terms and provisions of the Sade Agreement
are incorporated herein by this reference.

B. The Sade Contract requires the appointment of a aistodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including thctnutud covenants herein contained, the parties hereto agree as
follows:

1. Appg§ntggnt_g§Q ;ligg. The parties hereby appoint Custodian as the
custodian described in the Sade Contract, and Custodian hereby accepts such appointment.

2. Delive of e to  u die . Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate °s§g=====»~\= executed by
Concordia which effete the arrangement and transfer of the Contracts and c to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall do be originally
executed and shall be accompanied by evidences of Lite and separate assigmunents as provided herein
for the Contracts.

3. Ho d i i Custodian shall hold the Contracts and related doamxents for
the benefit of Concordia and Investor, for the period desaibcd in Section4.3 of the Sale Agreement.

DianR i h t s o u i and i "4. . It is understood and agreed
that the duties of the O1stocEan are purely administrative in nature, and that:

EXHIBIT. 1 .

l ¢

l \

ACC007896
BERSCH



uvo ~u» ..¢.v v ~. u.~nvuvvrvvvnu~ r u-».vn'uu un. \ 1 ub

CUSTODIAL AGREEMENT

THI
• y

vis
sole
ervin

CUSTODIAL AGREEMENT ("Agrecmem") is made and entered into as of
and between Concordia Financing Co., Ltd., a California corporation

and separate property, a(n 1 ¢ € £ i [ g ("MvMor"),
, an A1194 company ("Custodian"), collectively referred to

("Co
and
hirer

ncordra"),
ER Fina ad an
n as "the parties".

__
Vétw é I*~a/L94

1 RECITALS

43A. Concordia and Inv tor have entered into a Sale of Contracts and Servicing
Agreement dated " - (the "Sale"). Concordia is selling certain Contracts to
investor and servicing such Contracts or the benefit of both Investor and Concordia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exam copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sade Agreement
arc incorporated herein by this reference.

B. The Sade Contract requires the appointment of a custodian to bold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sac Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including themutuad covenants herein contained, the parties hereto agree as
follows:

A2@QiQ\1_"9NL.2LQt89!!19_Q1. . The parties hereby appoint Custodian as the
custodian descrhaed in the She Contract, and Custodian hereby accepts such appointment.

2. Delive o scum odin. Concurrent with the cxcartion of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effete the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Custodian shall hold the Contracts and related doarrrrc pts for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

st iRt Hts iesandR i f o4. . It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

- 1 -
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4.1 Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to CustodaN Cuslodian shall be
entitled to rely upon the accuracy, act in reliant upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, iustntment or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thereof. Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misoondua or negligence.

i

5. Am dadant est as Ante

5.1 1 This Agreement may be altered or amended Only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name arid address of such successor axstodian) shall have been given to the reigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver dl the documents in bis possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all ftrrther obligations and
released from adj liability under this Agreement. Withoutlirnitingthc provisions of Section hereof,

the resigning Custodian shall be entitled to be reimbursed by Concordia for any cxpcuscs interred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sade Agreement, Custodian may deposit the custodial dowments with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

-2.
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6. e d E n cs. Concordia shall pay Custodian a fee for his services in
the amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnifications and ribution l

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnities") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnities may suffer or nair by reason of any action, claim or proceeding brought or threatened
against the indemnities arising out of or relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence Of the Indemnities.

7.2 The provisions of this Sections shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have excited this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co.
a California co on

Christos Cr Crowder
Vice President

/
Investor;

1 1/f /vv*~J

Custodian:
4 4 / 9

BR uncial and Advisory Services

3,
so

-3
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on October 24, 2005, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Verne & Andrea Singleton is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about October 24, 2005, Concordia and Verne & Andrea

Singleton entered into a Sale of Contracts and Servicing Agreement, a copy of which is

andattached hereto as Exhibit

B.

c.

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit "B"; and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Verne & Andrea Singleton's investment balance. Verne &

Andrea Singleton is familiar with Goncordia's financial conditions and has determined

any attempt to collect the full amount of the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1

EXHIBIT
ACC007876
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3.

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $79,500.01 to $18,544.61 .

2. Section 1.4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Verne & Andrea Singleton. in the event that Verne & Andrea Singleton

fails to elect the custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

5.

e.

7.

8.

e.

belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.8 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 1t.2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Verne 8¢ Andrea Singleton

hereby releases Concordia, its officers, directors, agents and employees, from any and

all liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

. /

//»
l

By:  6
Christopher Crowder
President

INVESTOB ..
/

\
,

c
/EBy: /IA

Ver e & And i glendon
/

{ /

3
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

Ik
I

as " e

n

l l

.  / ,("kivestor")

Pm /'A Race!  3/li/7kZ*'¢ TrwS t'<<:s

This S e fContiacts and Servicing Agreement ("Agreement") is entered into to be
effective as of 5 ' 2009/by and between Concordia Financing Co., Ltd., a California
corporation (°'Concordia"), and a(-n-)- .
hereinafter collectively referred to Pam T o  f -

. ..L// > /so.
R E C I T A L S

A. Concordia desires to obtain short term iinlandnlg by factoring, selling and assigning to
Investor certain truck (tractor and/or mailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

P L
1.

B. Investor desires to purchase conditional sales oonuacts firm Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts. .

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
aclmowledged, the parties agree as follows:

1. DEFINITIONS

l .1 "Contracts" means those certain truck (tractor and/or trailer) conditions sales
contracts listed inExhibit A attached hereto, including all Substitute Contracts.

' .2 "Contract Default" means any o f the following: a Customer fails to provide
the insurance required by the Contraa for a vehicle within30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contact, a
Customer liles any form ofbainkimptcy proceeding, or suchproceeding is tiled against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess offS% of the value of the vehicle; or a Custornu
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the tiling of a Petition in Banluuptcy. .

1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

EXHIBIT.

ACC000354
BERSCH



u
r.

1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any
land whatsoever, valid or invalid, that reduces the amount collectible &om Customer by Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee

under a Contact and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section ll hereof

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof

1.10 "Substitute Contract" means a Contract having no ltnown Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

a l a¢4____Concordia hereby sells, assigns and uansfas to Investor those Contracts described in
Exhibit A., for a purchase price of$ (the 'Turchase Price"). From time to time monies
may be added or taken. The balance "ml be shown in Exhibit A.

3. W ARRANrrES

Ig

As an inducement for Investor to enter into this Agreement, and with full lmowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best lmowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts axe solvent.

3.2 Concordia is the lawful owner o£ and has good and undisputed title to, the
Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement ofindcbtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and. to the best lmowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
CODUBCI.

3.4 To the best knowledge ofConcordia., each Contract offered for sale to Investor
is an accurate statement of a bonatide sale, deliver and acceptance ofmerchandise or performance of
service by Dealer to Customer.

ACC000355
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3 .5 Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this AgreeMent.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent cornmerciad sades,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives lmowledge of any
Contract Default, Concordia shall transfer and assign a SUbstitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Gustodan with executed title transfer documents, and., 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shdl»p1ace the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODL¢LN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreeiznent.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall

from time to time be released by the Custodian to Concordia, upon receipt of Concordia's writtai
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof that the CoNtract to be released either (a) has bear paid in full
and must be rdumed to the Customer; or (b) has incurred a Contract Default and is to be
concurrently replaced with asubStimte Contract.

4.2 Upon any Default under this Agreanart by Concordia, kivestor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in derail, and providing Concordia thirty (30) days &on the date such written notice is received
by Concordia to cure such Default. If Concordia falls to cure such Default within such 30-day cure
period Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, tile the title instruments and elect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreernait, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt ofwritten instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in till, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia limas in the full amount of the Purchase Price.

6. SERVICING AGREENQNT

covered by the Contracts, as

6.1 kwestor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but Not .limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles if in dl respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection arid disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor lorn collected funds received by Concordia The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire termof the Contract, (a) all late payment fees, (b) dl NSF charges, and (c) adj
interest and other fees or charges in excess of that amount required to pay Investor a 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subj act only to a Default under this Agreancrcnt by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt ofwritten notice firm Investor desaibing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agxreemnent is irrevocable and can be modified only vlnlth the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any

standard ofreasonablencss.

7. SUBSEQUENT SALE OF CONTRACTS BY rnvEsroR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void Q initio, Mrs prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Conuaets, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,

ACC000357
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which notice shall specifically reference this Section 7 and describe the Contacts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terns of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7. l ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

I
I

I
I

I

Ii

7.3 If Concordia elects not to purchase the Contracts Nom Investor under Section
7. 1 , and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof . ` . .

8. HWESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
Ernarncially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much lessprotection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contraets will not be unusual and thee may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire tern of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election ofcither party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rulesof theAmerican llubiualion
Association, and any judgment awarded or rendered by thearbitmtor(s), may be entered in
any court havingjurisdiction hereof All cosls of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

i
I

10. TERM AND TERMINATION
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10.1 This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evdenced in a writing signed by both
parties or (b) the payment in full of all the Contracts. .

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

I 1.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"): .

(a) Either party fails to pay any amount~to the other party when due,

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties,

I

(0) A receiver or trustee is appointed for any or all of the assets of either
party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily Bles under bankruptcy or similar law(s);

(e) Any involuntary petition in bankmptcyis filed against either party and
is not dismissed within 60 days;

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

I(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contacts to a third party, but only after
complying with Section 7 hereof; which shall survive any termination-of the Agreement and any
Default by Concordia. . .

l 1.3 Cumulative . All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agiceiunent given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parses may have.

12 . MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or vidthout notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to: .

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; .

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

(c) indorse the name of investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement, .

l(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

(¢) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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W(t`) from time to time offer a trade discount to a Customer exclusive of

Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3
binding upon the heirs, executors, administrators, successors and assigns of the parties.

Binding on Future Parties. This Agreement inures to the benet of and is

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the wolver oftbat
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorneys fees,
costs and/or expenses ("Legal Fees'*) incurred by such party in enforcing this Agreement and any
documents prepared m connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therelrorn, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thcreo£

I

I

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall rerndn in hill force and eect as
though such provision(s) had not been incorporated herein. .

I
I
I
I12.8 Entire Agreement. This Agirearnent, and any exhibits and schedules attached

hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

I
I12.9 Notice. All notices, requests, demands, and other communications

(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telccopy, fax, first class mail or by registered or certified mail, remen receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service offering signature aclmowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia:

|

Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontano, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

I If to Investor: Tm',
I|.
|

i

, at Ontario, California

12.10 Waiver of Jury Trial. ( Initial BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE Bx'nz181vrE COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEmE1~rr(s) RELATED HBRETO.

Executed this 7 day of

Concordia: Concordia Financing Co., Ltd.
a California corporation

By:
Kenneth Crowder
President

Investor:
1Z,<m4£¢\J\_ .7TH Sr/ s

. r  /R' . J' TIE;
t»<t~>¢¢¢44 ¢,,,;¢4.:,.¢ 945/fo
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Exhibit A:

List of Contracts

Name of Customer ,2001Dealer Principal Amount As of

l

Total : s)I
I
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CUSTODIAL AGREEMENT

I

I

i

I
I
I

I

1
F
in c

es o
on e Co., Ltd a California corporation

r"), and E R Financial and Advisory
, 200Lby and between é : 3 ' [ l Q_

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
d . Q

("Concordia"), . ` . , a(n)
Service, an Arizona comp ("Custodian"), collectively referred to herein as "the parties".

R E C I T A L S

i
il
I

I
I

I

I
I

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated 5 , 200l2.(the "Sale"). Concordia is selling certain Contracts to investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in die Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and ad] the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and dl evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section4.3 of the Sale Agreement.

4. Rights, Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

EXHIBIT
l
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4.1 Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

I
!
E

i

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness at
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thereoti Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted hereunder,
or for themisconduct of any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5. Amendment, Resignation, Inteipleader.

I

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' Written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written node thereof(including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such

documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions ofSection 6 hereof;
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designate a successor custodian within30 days
of theCustomer's resignation, or should any dispute arise with respect to the custodial documents,

-2-
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this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in the

amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

7 1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents andshareholders (jointly
and severally the "Indernnitees") and Concordia agrees to hold them handless from, any andall loss,
liability, cost, damage arid expense, including, without limitation, reasonable counsel fees, which the
Indemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnitees arising out odor relating in any way to this Agreementor any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnities.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

' 4
Kenneth Crowder
President

. f 49 .Investor: 1" /
. . '7

."£; -<~ At; . / . >..
... ¢ ,

I

I
\

\/"Custodian:
'@P4/a¢;<..L, /¢ 7P~¢ s/' . l //4  I8,4

JJ / . J
I E R Financial and Advisory Service

I
I
I
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on May 07, 2002, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Walter T. Singleton is hereby

amended in the following respects:

RECITALS
c$i\'\

in t°'U`4.
n Al D'A. WHEREAS on or about May 07, 2002, Concordia and

entered into a Sale of Contracts and Sen/icing Agreement, a copy of which is attached

B.

-/ /`

hereto as Exhibit "A", and

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit "B", and

c. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the f u l l amount t a é e < 3 t 6 1 s a égtmglt iance. Walter T .

Singleton is familiarwith Concordia's financial conditions and has determined any

attempt to collect the full amount of the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1

ACC000368
BERSCH

I I "



reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $27,370.95 to $4,589.30.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the

is .ft
,-.

4 //#»'\
following langu

the election of

age r seated instead: "Custodian" mea 8F1~a>j8ia' or Concordia at
re ' /4 J/ / . /

0. etoMthe event that »#~=4&»i~@i%»6si=s to electul£4.
3 .

l

5.

the custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

Q. Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, i 1 / 1  o f 7`  re ly

releases Concordia, its officers, directors, agents and employees, from any and all

liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

. I 7
By: f t

<lTVLfz/w I9/9/J'~ ..74»7l
I

;

I

I

3
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CONCORDIA FINANCING co.,LTD.

Sale of Contracts and Servicing Agreement

.
,

..\.

5' 9
corporation ("Concordia"), and alp)~
hereinafter collectively referred to as " e party

.("Investor")

I4z'¢/¢ I'fws ,*<:¢>

This S e Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of 2002/by and between Concordia Financing Co., Lid., a California

. i i ,:,,¢"' . /. ;.

. /`»» P ?:"* 3 / » L  7Trw~F
J~//>/sa

R E C I T A L S

A. Concor<'1a desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tialntcr and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

I
4

B. Investor desires to purchase conditioned sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such ¢0ntlaC[g .

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows: .

l . DEFINITIONS

1. 1
contracts listed in

"Contracts" means those certain truck (tractor and/or lulcondiNOW Sales
ibid A attached hereto, including dl Substitute Contracts.

' .2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days otter notice of the requirement to
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form ofbalnkiruptcy proceeding,orsuch proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle, or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of Petition in Banlauptcy.

1 .4 "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the rems of the

Agreement.
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BERSCH



1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee

under a Contract and who has sold the Contract, at a discount, to Concordia.
l
II
I
i

1.8 "Default" shall have the meaning set forth in Section I l hereof

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10 "Substitute Contract" means a Contract having no t&own Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

w e4@,__
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price of$ (the "Purchase Price"). From time to time monies
may be added or taken. The balance wit be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full lmowledge
that the truth arid accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best lmowledge of Concordia,

without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner o12 and has good and undisputed title to, the

Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed

statement of indebtedness by Customer for a sum certain of which is due and payable in accordance

with the terns of such Contract, and, to the best knowledge of Concordia, is not subject to any

defenses which would preclude payment by the Customer in accordance with the terms of the

Contract.

3 .4 To the best knowledge of Concordia, each Contract offered for sale to Investor

is an accurate statement of a bonafide sale, deliver and acceptance ofmerchandise or performance of

service by Dealer to Customer.
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3.5 Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent conunercial sale,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

Contract having a Contract Default by delivering such originally executed Substitute Contract to the

3.7 Within ten (10) business days after Co.ncordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a SUbstitute Contract to Investor to replace the

Custodian with executed title transfer documents, and, 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

I

i

I|
I

I.

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section6.2 hereof that the CoNtract to be released either (a) has been pad in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with asubstitutc Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days Strom the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-daycure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contacts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to dl other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt ofwwitten instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the Iii ll amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but riot limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, madding repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained die owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As pan of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor Nom collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor. .

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term.of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subj act only to a Default under this Agreeinnent by Concordia, and Concordia's failure to
cure such Default within thirty (30) days alter receipt ofwritten notice lorn Investor describing such
default m detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be rnodiied only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQLTENT SALE OF CONTRACTS BY [TWESTOR

7. l Any attempt by Investor to sell, transfer or assign investor's interest in any or
all of the Contracts shall be void go; initio, unless prior to such Ade, transfer or assignment (a)
Lnvestor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor oflnvestor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7. 1 ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7 .3 If Concordia elects not to purchase the Contracts from Investor under Section
7. 1 , and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospeedvc
Purchaser shall be bound by the tams of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof ` is

l8. DWESTOR ACKNOWLEDGMENTS

that reason specifically agrees that (a) the

investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of SubstitUte
Contracts. Investor further acknowledges the importance o f utilizing an experienced servicing agent
for such Contracts and for requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Conoondia hereunder are fair and reasonable.

9. ARBITRATION

arising out of or relating to this Agreement, or breach hereof

ll

At the election ofeither party, any contmvasy, claim or dispute of any kind or name,
shall be settled by binding

arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitiaxon(s), may be entered in
any court having jurisdiction hereof All costs of arbitration, together with any legal, court,
investigation, accounting, shun be paid by the losing party.

10. TERM AND TERMINATION
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10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a vwiting signed by both
parties or (b) the payment in linell of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting pays failure to cure such Default
within thirty (30) days alter receipt of written notice from the non~defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

Any one or more of the following shall constitute a default of this1 l 1 default.
Agreement ("Default");I

I

(a) Either party fails to pay any amount»to the other party when due,
i
I

(b) Either party breaches any tern, provision, covenant., warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties,

I
I
I
I

(C) A receiver or trustee is appointed for any or all of the assets of either
Party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in banlomptcy is filed against either party and
is not dismissed within 60 days;

(0 Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 ernedies default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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I

I
I

(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell die Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any terminationof the Agreement and any
Default by Concordia. . ` .

I
l

l 1.3 Cumulative Rights. All rights, .remedies and Powers granted to the panties in
this Agreement, or in any other agreement given by one party to the other, arc cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

l
il

12. MISCELLANEOUS

l

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Coneordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
investor and being collected by Concordia, .

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

(C) endorse the name of Investor, or Investors fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out die purposes of this Agreement,

(d) in Concordia's name, as servicing agent for Investor, or othewvise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

(c) compromise, prosecute, or defend any action, claim or proceeding as to
said ContTacts;
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(f) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement.

by reason of (i) Concordia's breach of or failure to

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor handless
against any and adjclaims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur perform any of its warranties,
guarantees, commitments, or covaiants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures.to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or .any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incured by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, theprevailing party shall be entitled to recover
its Legal Fees wherever applicable.

lifornia w12.6 . This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and elect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage arid

ACCOOG948
BERSCH



fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement

by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses

provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor; D

.re¢~
5 r

,  - .¢ A- 4.4014

6

J/12.10 Waiver of Jury Trial. (Initial) BOTH IIWESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATFENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TR.IAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AG11EBMENT(S) RELATED I-IBRETO.

Executed this l day of , at Ontario, California.

Concordia: Concordia Fuiancing Co., Ltd.
a California corporation

Bio
Kameth Crowder
President

Investor:

s
7i"r8llr ,..

J o

e8'1»&»48» %i5/94

l / l /L.i \
f f ' Z 4 . .4 1
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Exhibit A:

List of Contracts

Name of Customer Dealer Principal Amount As of ,2001

` .

Total: s
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CUSTODIAL AGREEMENT

.
m c

es or48-i<ZvfWI
|

("Concordla"),
Service, an Arizona co

4¢_
mp

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
, 2001 and between Con Edi F Co., Ltd,, a California corporation

a(n) "), and B R Financial and Advisory
stodlan"), collectively referred to herein as "the parties".

R E C I T A L S l
l

- t

l
I
I
l
I

I

A. Concordia and Investor have entered into a Sade of Contracts and Servicing
Agreement dated 20024-the "Sale"). Concordia is selling certain Contracts to kivestor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the rneaningsset forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been deli'ered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein this reference.

B. The Sade Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian asthecustodian under the
Sale Contract, and Custodian is willing to serve in such capacity under thetermsof this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

l

1. A i  t e n t  f todian Thc parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

e v2. to anDocuments to . Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contreras and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments ex ecuted by
Concordia which effect the arrangement andtrans fer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

I

3. HOldinfz Period. Custodian shall hold the Contracts and related documents for
the benefit olConcordia and Investor, for the period described in Section4.3 of the Sade Agreement.

4

4. Rights, Duties and Responsibilities of custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

lEXHIBIT
ACC006951

BERSCHl - ;I
g



Y Q

1

.a

I
!

4.1 Custodia.n's . responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

4.25 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian Custodian shall be

Tracy, act in reliance upon the contents,and assume the genuineness of,
signature, instrument or other document which is given to

\.*,lacy thcreoti Custodian shall not be obligated to make any inquiry as to

entitled to rely upon the
any notice, inst111ction,°3;ti6cate,
Custodian pursuant to this Agireement or the Sale Agreement without the necessity of Custodian
verifying the truth or acc
the authority, capacity, existence or identity of any person puxportingto give any such notice or
instructions or to execute any such cettcate, instrument or other document.I

I|
l!
i
!

4.4 Custodian shall not be liable for any action taken or omitted hereunder,
or for the misconduct Oil any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

l

5. ant Resi atio hte  leader.
i
1

i

c resigning Custodian shall notify Investor in writing of his transfer of such

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reasonupon thirty (30) days' written
notice to both Concordia and Investor, Should Custodian resign as herein provided, after the
effective date of such reSt action he shall not be required to accept any additional documents but his
only duty shall be to hoI the documents in its possession for a period of not more than Five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor arid written notice thereof(including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia dInvestor custodian and a
successor then the rest :» Custodian shall promptly deliver all the documents in his possession
back to Concordia, and
documents, whereupon, .n either case, Custodian shall be relieved of all further obligations and
released firm all liability under this Agreement. Without limiting the provisions ofSection 6 hereof;
the resigning Custodian Shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5. l .

5.= Should the parties not designate a successor custodian within 30 days
of the Customer's resigN son, or should any dispute arise with respect to the custodial documents,

l

- 2 -

I
3
Il
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i
I

this Agreement or the Sale Agrcen1ent, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

6. Fees and Bxpwses. Concordia shall pay Custodian a fee for his services in the
amount of 0.25% per month of the principal balance, payable monthly.

1
I

7. Indemnification and Contribution.
I

7.1 Notwithstanding the provisions ofparagraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders Gointly
and severally the "Indemnitees") and Concordia agrees to hold them hanunless ti'om, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, Which the
Indemnities may suffer o incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities sing out of or relating in any way to this Agreenrient or any transaction to
which this Agreement relates, unless such action, claim or proceedings die result of the willful
misconduct or negligence of the Indemnitees.

7 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

g
IN wlrnlsss WHBREOF, the undersigned have execatted this Agreement to be

effective as of the day aNd year first above written.
I
3

Concordia: Concordia Financing Co., Ltd.
a California corporation

Kenneth Crowder
President

i
3 4

Investor: >°/  / p a T TI
v

I 2 J44 ..
i I

\
s

Custodian: I*-240846 /is 7"l»-¢¢sf .l// * /SF

E R Financial and Advisory Service

I
1 s

ziI
8

i
I

I

I

3
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on May07, 2002, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Walter T. Singleton is hereby

amended in the following respects:
i
I

II

RECITALS S
A. n

n'\
/te

r°'U`M i
WHEREAS on or about May07, 2002, Concordia and ML/a

AM
/ i i  5

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit "A", and

cannot repay the full amount

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit "B", and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

Ingletos e2tmt anw. Walter T.

Singleton is familiar with Concordia's financial conditions and has determined any

attempt to collect the full amount of the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Conoordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

l
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reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $27,370. 95 to $4, 589.30.

2.

GM.
/..»

4` L / . / "»'\l l 2r4l74¢/
following langu

the election of

Section 1.4 of the Agreement shall be deleted in its entirety and the

ager seated instead: "Custodian" mea ElFinacial or Concordia at
z J" //bl 7 / /ulL.,..r~ In the event that l»4lal¢elf=14Slngfle ét1ails to elect

3.

the custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4.

5.

e.

7.

8.

9.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11.2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

f t /  < 3 7 `»~f~@¥-si~g»ea~42"r2'»v11. By execution of this Second Amendment, .

releases Concordia, its officers, directors, agents and employees, from any and all

liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

7 vBy: . i

<l7Vzfw»' I~,818 l 491

3

ACC006894
BERSCH



4

I '
SECOND AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective as of December 1, 2011, theSale of Contracts and Sen/icing

A**i/

Agreement ("Agreement")executed on November 1, 2007, by and betweenConcordia

4A/r9L7t'rt iifbrcriw I7p0¢~47£
Financing Co., Ltd., a corporation ("Concordia"),and Verne J. Singleton)ishereby

amended in the following respects:

RECITALS

A. WHEREAS on or about November 1, 2007, Concordia and Verne J.

t A u '

B.

Singleton entered into a Sale of Contracts and Servicing Agreement,a copy of which is

attached hereto as Exhibit and

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy or which Amendment iS

attached hereto as Exhibit "B", and

c.
I

I

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the fullamount Verne J. Singleton's investment balance. Verne J.

Singleton is familiarwithConcordia's financial conditions and has determined any

attempt to collect the full amount al the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceedthe fair market value of its total assets,55% at the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1
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reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $297,357.54 to $49,857.54.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the

3.

5.

6.

7.

8.

9.

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Verne J. Singleton. In the event that Verne J. Singleton fails to elect the

custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 at the Agreement shall

be deleted in its entirety.

Section 11 .1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 1 t.2(e) at the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Veme J. Singleton hereby

releases Concordia, its officers, directors, agents and employees, from any and all .

liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties .

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

// I/49/4
Vern J. Sirji Eton

A/ww J'/A/rcff
/"

1?>'Fr.'{'9-Wi/. I]497*

3
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

This Sale of Coigacts and Servicing Agreement ("Agreement") is entered into to beI _ M .

I  r~ a(n)
' f f

effective as of by and between Concordia Financing Co.,
corporation ("Concordla"), and I S 4 /
here in after collectively referred to as "the paxtics."

5/ ~9lé1bn

Ltd., a California
("!nveslor")

aeism
P444

R E CI T A L S

A. Concordia desires to obtain shop term financing by factoring, selling and assigning to
Investor certain trick (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in 3143 attached hereto, including all Substitute Contracts.

l

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any font of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable ro pay trade debts due to
insolvency and/or the tiling of a Petition in Bankruptcy.

shall hold
eras of theI

~ m1.4 "Oistodian" means _-!
the originally executed Contracts, with transferable title documents, pursuant to
Agreement.

1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

ACC007860
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1.7 "Dealer" means an existing licensed track dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10 "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

e -
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purdtasc price of $ ( 0 (the "Purchase Price"). From time to time
monies may be added or taken. The bal nae will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contreras are solvent

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

r

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable m accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4 To the best knowledge of Concordia, each Contract offered for sale to Investor
is an acwratc statement of a bonatide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts, why are factored by Concordia to
Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contraas represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
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BERSCH



art 4 /  1 315-10-0'3; 10:44AM:CONCORDlA F 1 nAncE-co1 lacttons

the Contracts arc governed by the California Commercial Code or the Commercial Code of the
applicable stale where the Dealer is located.

3.7 Within Len (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Concoct having a Contract Default, by delivering such originally executcdSubstitute Contract to the .
Custodian with executed tide transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIANS; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covers by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia no the Custodian with a copy of this Agreement.
The Custodian sball hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract ro be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instinct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, tile the title instnrments and effect
the legal transfer of title to luvcstor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

ACC007862
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6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed. vehicles and 811 other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Coneordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for serving each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) dl late payment fees, (b) all NSF charges, and (c) all
interest andother fees or charges in excess of that amount required to pay Investor a0. 3 per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ay; initio, unless prior to such Sade, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 lf Concordia elects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

ACC007863
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared lo other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

I

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relatmg to this Agreement, or breach hereof, shall be settled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

I

10. TERM AND TERMINATION

10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced m a writing signed by both
parties or (b) the payment in full of all the Contracts.

l

10.2 Termination Upon Default Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaultingparty describing the
Default in detail, then upon the election of the non~defauJting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contreras
between the parties;

ACC007864
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GO A receiver or trustee is appointed for any or all of the assets of either
party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they rnaturc, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or sMilarlaw(s); .

(e) Any involuntary petition in bankruptcy is filed against eider party and
is not dismissed within 60 days;

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is inconeci, false, untrue
or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured wil.hin 30 days after notice of such Default is received by Concordia, which notice to be
effective must spccjfically describe the default, Investor may do any one or more of the following

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12. 1vr1scELLAnEous

12.1 Power of Attornev. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest ,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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l

l

any time, at Concordia's option, with or without notice to Investor, lo do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

l

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited ro, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(¢) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;

(f) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Harmles . Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor

failure to perform any of its warranties,
m this Agreement; or (ii) Concordia's collecting or

may nair by reason of (i) Concordia's breach of or
guarantees, commitments, or covenants
attempting to collect any Contracts.

indian n u are? e12.3 . This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. in any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

127 Invgljd Provisions. If any provision(s) of this Agreement shall be declared
illegal , contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had hot been incorporated herein.

r12.8 Enter A ant. This Agreement, and any exhibits and scbedudes attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, wbcther written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
teleoopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

C.
A WEEIf to Investor:

12.10 Waiver of Jury TtiaI.0)> (Initial) BOTH INVESTOR AND
CONCORDIA AcKnowuaDoE THE sxrnt-:mE COST ATTENDANT TO TRIALBY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO nos
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

»

California.Executed this .. day of CO 7 as-Zz .  ,a t  Ontar io ,

Conoordia: Concordia Financing Co., Ltd.
a California corporation

By:

....-.
-..' .InvestOr:

Christopher Crowder
8= Pres ident

. , / "
1
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Exhibit A:

Contracts

,zoosNameof Customer Dealer Principal Amount As of
I

i

I

i

I

Total: s
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CUSTODIALAGREEMENT

Rio
;u-nfs CUSTODIAL AGREEMENT ("Agreement"

" F t by
n
1

I o
, sole a
Service

) is made and entered into asof
and between Concordia Financing Co., Lnd., a California corporation

nd separate property, a(n QI Q  / A ("Investor"),
, an63494 company ("Custodian"), collectively referred to

I
("Co
and
here:

ncordia"),
R .  a al an

n as "the parties".
ma@@@a_

Paul.,
R E C I T A L S

¢» av

Concordia and Investor have entered into a Sale of Contracts and Servicing
(the "Sale"). Concordia is selling certain Contracts to

in sue

A.
Agreement dated
Investor and service g h tracts for the benefit of both Investor and Concordia. All terms used
herein shad] have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered lo Custodian, and all the terms and provisions of theSale Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as thecustodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of thisAgreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants hereincontained, the parties hereto agree as
follows:

1. i n t o todian. The parties hereby appoint Custodian as the
custodian described in the Sade Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. A11 Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences oftitlc and separate assigruments asprovided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related dowments for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights, Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

EXHIBIT

-1- II' I l l
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4.1 Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian sh 8ll be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thereof. Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

4.4 Cu stodian shall notbc liable for any action taken or omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by it, except m the case of
Custodian's willful misconduct or negligence.

5. ed et cs as Ire laded

l
l

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days'written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective dale of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
snail deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia andInvestor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1. i

i

i

i

i
i

9
l

5 .2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sade Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

l

2
l
l
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6. Fees and Expenses. Concordiashall pay Custodian a fee for his services in
the amount of 0. o per month of the principal balance, payable monthly.

m
7. lndernnitications and Contribution.

l

'7.l Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indernnitics") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out of or relating in any way to this Agreement or any transaction to
which t.his Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnities.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Orstodian or otherwise.

i
IN WITNBSS WHEREOF, the undersigned have excited this Agreement to be

effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

Christopher Crowder
Vice President

. ...... ~

_,Q.
; . . " ..

."

Investor: _A. . . . .  - '...¢l-v°n' " ./
(

Custodian: /

ER F anciad and Advisory Services
@

3
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement.

previously executed on October 10, 2005 by and between Paul Singleton and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

c.

A. WHEREAS on or about October 10, 2005 Paul Singleton and Concordia

entered into the Sale of Contracts and Servicing Agreement where under, among other

things, Concordia was to make certain monthly payments, and

B. WHEREAS Concordia has, as a matter of practice, been paying Paul

Singleton monthly an amount equal to a §_§_: percent return (10% per annum simple

interest) on the total "purchase price" as that term is defined,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Paul Singleton desires to continue to receive regular monthly

payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement1.

are deleted.

2. In place thereon, Concordia will continue to pay to Paul Singleton monthly

payments in an amount equal to the interest payments Concordia has been making to

EXHIBIT'
ACC007848
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Paul Singleton These monthly payments shall, however constitute, and be

characterized as, a repayment of the principal of the purchase price as that tem is

defined in the Sale of Contracts and Servicing Agreement .

3.

4.

Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of' a written agreement by the par ties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

INVESTOR

1-

BY#
Pau singleton
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SECOND AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on October 10, 2005, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Paul Singleton is hereby amended

in the following respects:

RECITALS

hereto as Exhibit

A. WHEREAS on or about October 10, 2005, Concordia and Paul Singleton

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

and

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit "B", and

c . WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Paul Singleton's investment balance. Paul Singleton is

familiar with Concordia's financial conditions and has determined any attempt to collect

the full amount of the investment balance would be a useless act which would produce

nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1.

l

l

Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there. is no

1

EXHIBIT

-
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2. l

l

1

l

l

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $50,807.08 to $11 ,851.68.

Section 1.4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Paul Singleton. In the event that Paul Singleton fails to elect the

custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors. it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4.

5 . l

6.

7.

8. W

9.

W

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2

4
4
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11 . By execution of this Second Amendment, Paul Singleton hereby releases

Concordia, its officers, directors, agents and employees. from any and all liability under

the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

. - - ¢ ¢
\

B
Christopher Crowder
President

INVESTOR

" 7

\By:
Paul Singleton

' av /
20/ 4
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Confidential - Settlement Communications
Pursuant to Evidence Code Section 1152

CONCORDIA FINANCE
STATEMENT OF EARNINGS
FISCAL YEAR200s & YTD JUNE 2009
PRELIMINARY a CONFIDENTIAL

Unaudited
LT.l2.£Q!M

Unaudited
88.88189

2,519,027
53,000

272,088
103,508

2,947,623

6,477,497
186,500
701,536
165,015

7,530,548
l

315,\59
9,394

REVENUE

OONTRACT umzassr
CONTRACT FEES
DISCOUNT cAnnel:>
m1scau.AnEous Income
10rA1. REVENUE

cost OF MONEY

INTEREST PAID, NOTES PAYABLE
CUSTODIAN FEES
rumen Fees
TOTAL COST OF MONEY 324,553

2,623,070

3,625,021
748,405
78900

4,451,926
3,078,622

126,210
2,284

566,893

320,421
23.578

l,4ll,82'l

:x

134,821
56,625
71.698

265,145
961,133

353,102
152,760
us. 4L2
664,274

2,420,100

148,044

I1.230
159,274

1,913
13,9sa

256,151

59.630
315,1s1

5,237
29,522

70,654
150,000
25.514

246,168
41.364

25,200
86,21 I

303,89 I
57.257

412.659
9s.ls9

1*

GROSS PROFIT

qqsr OF OPERATIONS .

OFI-ICE EXPENSES
TEMP HELP
PAYROLL

cost OF RECOVERY PREPARAl10N AND SALE

REPOSSESSION AGENT FEES

DMV AND MISCELLANEOUS res

OTHER RECOVERY PREP AND SALES sxrsus

TOTAL COST OF RECOVERY

TOTAL cost OF GPERATIONS & RECOVERY

GENERAL AND Annmnsliunvz  lnmzusl-:s

LEASE OR Mn

o n OE~IERAL AND ADMIN EIGESES
rojrAL. GENERAL AND ADMINISTRATION

we. TAXES a LICENSE FEES
TOWAL INSURANCE

imorr:ssionAi. SERVICES

AcoounTu4o SERVICES

LEGAL senvtcss
CONSULTING ssavnces
omen PROFESSIONAL sawxas

TOTAL rlxorzsslorw. SERWCES

DEPRECIATION maness

OTHER G&A sxrsnslzs

BAD mom
CONTRIBUTIONS, DUES. BANK CIIARO

TOTAL OTHER GO A EXPENSE

2,340,450
s,s29

2.348.979

2,811,682
m e

(l,l4l,388)

3,666,233
30,208

3,696,441
4,617,801

a w  l
(3,926,048)

(10,799)
(l,337,l98)

(346,872)
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TOTAL GENERAL AND ADMINISTRATION
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Confidential - Settlement Communications
Pursuant to Evidence Code Section 1152

CONCORDIA FINANCE
BALANCE SHEET
FISCAL YFAR zoos & YTD JUNE 2009
PRELIMINARY & CONFIDENTIAL

Unaudited

IIQMLQ2

Unaudited

xzausza
ASSETS

culzixzwr ASSETS
TOTAL CASB 1,278,6231,078,199

RECEIVABLES 0 PERFORMING ACCOUNTS

Accausn nmanssr Rscslvasus
CONTRACT RBCEIVABLB

UNEARNED DISCOUNT
TOTAL PERFORMING CONTRACTS

2,787,279
17,694,701

(456223)
20,015,777

2,835,336
20,573,643

(583510)
22,825,469

NON PERFORMING ACCOUNTS

INVENTORY REPOSSESSIONS

CONTRACT RBCEIVABLE

INSURANCE CLAIMS

INSURANCE DEFICIENCY

PROVISION FOR LOSSES

TOTAL NON PERFORMING CONTRACTS

3,491,587
1,530,989

189,929
124,063

_ 13.z:§.§5:n
2,077,915

4,159,174
1,502,833

136,886
125,756

81494_9261
2,429,723

DEFERRED TAX ASSET

NOTES RF£ElVABLE
TOTA L RECEWABLES

4,575,637
$2.479

26,722,808

4,086,667
53.479

29,395,338

OTHER CURRENT AssE1's 146,350133,871

188,606
462,653

4 I .Q23
692,281

18s,e06
462,653

41.923
692,281

PROPERTY PLANT AND zquIrmsur
OFFICE FURNITURE AND lwulrwlrrrr

compuTElz EQUMMW AND SOFTWARE
VEHICIES OFFICERS

TOTAL rnortnrv PLANT AND EQUIPMENT

ACCUMULATED DEPRECIATION

1orAI. ASSETS

(422,413)

30 877 76

(463,776)

28,376 6

s1,609
6,000

LIABILITIES

C U R R E N T  m m n m a o w m s  w q u r r v
ACCOUNTS PAYABLE TRADE

ACCOUNTS PAYABLE, omen

Accauso ACCOUNTS PAYABLE
sA1.Annas Arm WAOES
TOTAL ACCOUNTS PAYABLE

18,952
76,561

22,174
253,81 I
67,532
s,ss1

352,068

LONG TERM LIABILITIES
notes PAYABLE

INVESTOR NOTES (PORTFOLIO)
TOTAL LONG TERM LIABILITIES

3,231,970
27,215,039
30,447,008

3,5ll,369
_ _ _ _ 2a.sa1.a;$

32,019,194

TOTAL LIABILITIES 30,523,56932,371,262
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srocx HOLDERS EQUITY

COMMON STOCK

aErAn4ED EARNINGS
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TUTAL STOCK HOLDERS EQUITY
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Confidential - Settlement Communications
Pursuant to Evidence Code Section 1152

CONCORDIA FINANCE
STATEMENT OF CASH FLOWS
YTD JUNE 2009
PRELIMINARY & CONFIDENTIAL

Unaudited
matte

(127,971)

6,780
406,879
229,890
(38,967)
(95,850)

CASH FLOW FROM OPERATING ACITVITIES

Net income (loss)

Adjustments to reconcile net income (loss) to net

cash provided by operating activities:

Depreciation and amortization .

Provision for contract losses

Non-performing purchased contracts

Amortization of unearned discount

Deferred income taxes

Changes in assets and liabilities

Accrued interest receivable

Other assets

Accounts payable and accrued expenses

NET CASH PROVIDED BY OPERATING EXPENSES

61,516
(22,951)
44,2ss

463,614

CASH FLOW FROM INVESTING ACTIVITIES

Contracts pumhirsea

Principal payments of purdtased contracts

NET CASH USED IN INVESTING ACTIVITIES (164,807)

394,758
229,951

(38,022)
(297,478)
(335,499)

CASH FLOW FROM FINANCING ACTWITIES

Repayment of notes payable

Repayment of invator portfolio

NET CASH PROVIDED BY FINANCING ACIWITIES

358,065Net Increase (decrease) in cash and cash equivalents

920 58
1,278,623

CASII AND CASH EQUWALENTS AT BEGINNING OF MONTH

CASH AND CASH EQUIVALENTS AT END OF MONTH
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Paul Singleton

Cell
- H I -

_ -;Hm

November 4 2009

Mr. Richard Millar Jr.
Millar Hod es and Boris

CA

t i l i -
= _

Dear Mr. Millar,

Thank you for your kind letter and the tinanciad statement. We have since received
additional unaudited statements from Concordia and are studying them for a glimmer of
hope and reality.

Your stature grows in our eyes every day. You seem to be surrounded by an aura of warn
bright light. This is in dramatic contrast to the fuzzy environment (perhaps dim is a more
appropriate yet polite tern) in which Concordia conducts its business.

l
lYour good work was evident again when we all received a letter from Chris Crowder on

Oct 7 informing us that a check for return of capital was enclosed for the September 2009
payment. It warmed our hearts and we immediately used it to top up mom's oxygen
supply. This keeps her mitochondria humming along in good order and she perked up like
a 56' Vette on a tank of high octane spiked with tetra-ethyl lead.

I

On to more substantive issues. We are pleased you helped set Concordia onto the path of
righteousness and fairness. That said, we need to resolve the issue of escrow payments
Concordia made between April 2009 and September 2009 (excluding the single good
faith gesture made in July 2009).

In your August3 2009 letter you indicate Concordia prepared physical checks for us. I
had requested payments be put into escrow to ensure they were not used to pay other
investors. This highly creative interpretation of escrow is more than unorthodox. I
assume you are holding these checks since a third party is necessary to have escrow. But,
maybe after a few drinks they tool financial creativity to a new level and designated
someone in their office as the tied party.

Here is my logic on Concordia's actions:
1. They issued checks to us for the periodic return of capital all other investors

have been receiving.
acmarr
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2.

3.

4.

They deducted these amounts from our capital accounts and the aggregate
deductions have been reflected in our latest statement sent to us when they
resumed capital return payments.
Since the checks are in a drawer somewhere (hopefully yours) Concordia's
account can not be debited.
Correct me if I am wrong here: if someone transfers money out of my account
and transfers it to theirs without my authorization is that not THEFT? This is
exactly what has been done. I am a soil scientist and not a business man so I
could be wrong on these arcane issues of high finance.

These already issued checks need to be sent right away. We believed, natively perhaps,
the checks would be mailed soon after Concordia resumed its capital payments to us. I
guess management has a full calendar and their failure to order them sent them was an
oversight. I am happy if you can bring the oversight to their attention and perhaps remind
them that good communications and meeting schedules are foundations of good business
practice. They need your help. With the dubious invention of a whole new way to do
escrow and failure to send the checks it almost seems they never had any business
training at all.

It is important to do this right away. The following picture of my 86-year old mother and
my 16 year old daughter says more about our predicament more than any words.
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Again, thank you for your help. It is appreciated by all of us.
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Sincerely,

Paul Singleton

Cc: Verne Singleton, Beth Singleton, Suellen LeMay
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Paul Singleton

Cell
HI

_ H m -
January 14 1010

l
lMr. Richard Millar Jr.

Millar, Hodges and Bemis

CA
I

i!

Dear Mr. Millar,

Thank you for your Jan 13 email.

I spoke with my brother today. We would like to review Concordia's 2009 financial
statement before we commit ourselves to a new contract. We understand Concordia
management has made efforts to cut costs and want to have the current financial results
reviewed to better understand our prospects with this investment.

We also need a clear explanation of why it is necessary and in our interest to gut our
existing contract and sign a new one with Concordia. Substantive communications from
Concordia Finance have been nonexistent. We are willing to entertain any reasonable,
transparent and detailed explanation they have to support their demands to sign a new
contract with them. The lack of communications and coercive nature of what there is
creates distrust.

In the meantime, we expect Concordia to continue returning our capital to us in the same
timely manner they arc doing for all other investors. They have the ability to make these
payments to all investors and there is nothing in our current contract that prevents them
firm doing so with us.

Dick, we appreciate your efforts to help us. We arc hoping that you can shake
information firm Concordia's management that will help us to see how they arc acting in
our better interests.

l attached a photo below that explains how we feel. The image was taken last week by a
friend here on Maui. It summarizes our quandary with Concordia nicely: if the guy pulls
out too early he misses the best part of the ride but a little too late and he will certainly be
crushed. Like our situation, there is no one to advise this guy on what to do and his future
is uncertain and highly unpredictable at best.

:
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Thanks again for your help. If you ever find yourself in this fair place give me a call.

Sincerely,

Paul Singleton

Cc: Verne Singleton, Beth Singleton, Suellen LeMay
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The Concordia Conundrum
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Cell
H I

_

_

September 18 2010

Mr. Richard Millar, Jr.
Millar, Hodgec and Bevis

_
_

CA
Dear Mr. Millar,

Thank you again for your January 22, 2010 email listing the communications we received from
Concordia You are correct, Concordia has communicated frequently with us. In our family's opinion
though, the substance of these communications is not sufficient for us to make informed decisions about
the status of our investment. Although we are encouraged by recent letters indicating an improved
climate for the trucking industry, these letters lack any detail. Recent financial statements would be a
good start to help us understand our situation. We are still waiting for the 2009 data we requested in
January 2010.

The lack of information affects the decisions investors make. For example, we were not provided with
information to make informed decisions about signing Concordia's amended contract. At that time I felt
so strongly that investors needed more information Preserved a URL with Concordia's name in it so
investors could exchange information.

Let us move dread though and just agree that we have differing opinions on the value of Concordia's
communications. Our family would like to disentangle ourselves completely from Concordia. We are
realistic about the situation even with a lack any real information about Concordia's financial situation
and plans. Can we begin a discussion on this matter? Audited financial data would help us to formulate
a reasonable exit plan.

I plan to travel to Los Angeles prior to my next visit to my mother and family members in Phoenix in
order to meet you and the Concordia management. I at least owe you a meal for all the help you have
given to us.

Thanks again for your help. I look forward to hearing from you.

Sincerely,

Paul Singleton

Cc: Verne Singleton, Beth Singleton, Suellen LcMay

i at
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Paul Singleton Ph.D

Cell
-HI

_

November 42010

Mr. Richard Millar, Ir.
M l l Hod s and Bemis1 ar,

I
CA
:

Dear Mr. Millar,

I have heard nothing firm you or Concordia in response to our 09-18-10 request for recent financial
data.

I will be in Phoenix for the Thanksgiving weekend visiting my mother. LA is not far out of my way. l
have not been on the ground in the LA area for many years. I thought of stopping by and dropping some
of the money we picked UP from you all during your visits to Hawaii. From the news I gather you guys
need it maybe even more than we do. Despite the best efforts of our own set of homegrown elected
incompetents we once again lose out to the Golden State.

I would like to meet with you and Chris Crowder on Wednesday December I". I hope to gain a better
understanding of how to proceed with our Concordia investment. I can arrive at SNA at 09:35 h and
depart at 14:35 h unless I decide to stay longer.

l

In the mean time, I am requesting a copy of the contracts I now hold. These will help us better
understand their value so we may find a buyer for our invcstment(s). The contracts can be sent tome by
mail or a digital copy to my email address above.

| Thanks again for your help. I look forward to hearing from you_.

Sincerely,

.
I| | Paul Singleton

Cc: Veme Singleton, Beth Singleton, Suellcn LeMay
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Paul Singleton, PhD

H I3 l
Cell

_

November 20, 2010

Mr. CMs Crowder
Concordia Finance

CA

Dear Mr, Crowds,

We have been in touch with Richard Millar over the past year about our family's investment m
Concordia. He has been very helpful to us. He recently sent to us copies of our monthly service
reports. This was helpful for us to see all the information to get a better feel for the aggregate value of
our investment with you. Your monthly return of capital to us has been timely and appreciated by
everyone. The regular payments give us new hope Concordia is perhaps overcoming the difficulties
initiated by the economic downturn.

It would be more helpful if we can gain a sharper understanding of the financial situation Concordia is
facing. We cannot evaluate our investments with Concordia without having financial data. The earlier
financial report sent to us is helpful, but the period covered was just as the economic meltdown was
beginning. Can we get a copy of Concordia's Calendar 2009 Balance Sheet and Income Statement,
along with the same data for year-to-date 2010? We have asked for this information on several
occasions. We have purchased a large sum of securities from Concordia, but without financial data we
have no idea of the value underpinning our investment or its current value and risk for potential buyers
o f  o u r  s e c u r i t i e s .  P l e a s e  s e n d  t h e  r e p o r t  t o  m e  b y  e m a i l  _  o r  f a x  t o  , -
_  Att:  Paul Single ton

l
I will be visiting my mother in PHX the week of Thanksgiving and have other business on the W.
Coast in the second half of the following week. I would like to meet with you in Ontario during that
interval. I had suggested to Richard Millar that mid-moming Wednesday Dec l is best for me but that
time is no longer available to me.

I can be at your office or some other location of your choosing near ONT between 4-5 pm on
Wednesday Dec 1. Failing that I can try for mid morning Thursday Dec 2"" or mid morning Friday Dec
3m. Let me know which days and times are suitable for you as soon as you can. I need to finalize my
schedule since I have other demands on my time the end of that week and the planes are busy that
week.

I look forward to meeting you and learning the current status of the market for big-rig trucks. From the
news it looks like it is improving and that is good news. I am sure you can bring the reports we find on
the web into sharper and perhaps more realistic focus. We are also interested to learn of Concordia's
strategies and new directions m the coming years and how they can enhance the value of our
investments with you..

g
z ' i " * ' ° "
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Sincerely,

| Paul Singleton

Richard Millar, Verne Singleton, Beth Singleton, Suellen LeMayCc:

I
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Paul Singleton, PhD

Cel Hm

December 14, 2010

Mr. Christopher Crowder
President and COO
Concordia Finance

CAi ' -
Dear Mr. Crowder,

I am glads finally was able to meet you in Ontario on December 2. I gained a much
better understanding of the nature and condition of Concordia Finance and appreciate the
information that you did share.

Chris, you are a very bright young man. You are confident, intellectually quick and
enjoyed talking to you.

While this is all good, my sense is that there is too much focus on image at Concordia --
both your own and the firm's. Concordia needs to focus on the Investors who arc paying
your salary, paying for your lavish office facilities, and paying for other accommodations
given to you and the original investor families of Concordia. We secondary Investors are
not adversaries of Concordia, we an the reason the firm exists. I should not have had to
go through hoops, including flying to Ontario prepared to camp out in Concordia's office
for two days, in order to speak with you airer my numerous requests to do so were
unacknowledged. Being dismissive of Investors does nothing for their confidence in the
company. That is my advice. I know that Mr. Millar and your Dad have high expectations
otlConcordia, and even want you to exceed them in implementing their original corporate
values, visions and responsibilities.

The important issues we spoke about on December 2:

1. Future Plans. You mentioned several ideas for the near fixture to pull Concordia
away Rom the precipice of bankruptcy. You also mentioned this in your quarterly
report. I believe your Investors would appreciate knowing, as soon as possible, the
details of your business plans. Investor confidence in Concordia will increase
dramatically with a valid plan.

EXHIBIT
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2. Buy Out. You offered to buy the securities our family purchased from Concordia at
20% of the current balance of our investments. We are interested in the offer,
however, you indicated Concordia's current projection is that monthly return of
capital to investors will cease at the end of 2013. I am wondering why Concordia's
discount of this projected three-year income stream is so heavy (45% and 34% for
12% and 10% investors respectively). We need to see the latest audited financial
reports (Balance Sheet, Cash Flow and P&L) covering the period from mid 2009 to
present. Without this information we cannot evaluate the reasonableness of your
offer, nor formulate our offer to those interested in purchasing our securities. We
have repeatedly asked for this data for some time. Please expedite their delivery to us
so we can evaluate Concordia's offer. I do note that

3. Contracts. Michael, thank you for sending copies of this past month's Contracts. It is
helpful to see them.

a) Collateral & Title. Seeing the contracts helped us to understand that there is
no specific collateral for our individual accounts with Concordia. Concordia is
really acting like a commercial bank: malting sub-prime loans at one interest
rate, and issuing notes and paying interest to depositors-investors at a lower
rate.. We have been confused, and I believe other investors may also be
confused, by the statement in 4.1 of our Investor Agreement "...assignment
and transfer of the Contracts and title to the vehicles to Investor...". We had
assumed there was some real link or security for our funds and the specific
trucks that we purchased. It appears that the titles are in some kind of limbo.
Can you clarify again how or if our securities are secured, and who legally has
title to the truck on a specific Contract, gig to any transfer to an Investor by
his signature on the transfer documents?

b) Down Payments. As I mentioned to Michael, we were surprised at the size of
the truckers' down payments. These loans are better secured than any paper
Countrywide ever issued. The 06/30/09 Balance Sheet shows $17,694,701 as
the value of "Contracts Receivable." Does this value include the down
payment truckers made on the vehicle i.e. "Total Sale Price" in the
Commercial Vehicle Installment Contract made with each trucker?

c) Capital Losses; . You mentioned the value of trucks repossessed in the
economic slump fell to half the original purchase price. With the 20-30%
down payments in our contracts, would not Investors' capital loss be limited
to 20% - 30% of the amount we invested when the market value of the
repossessed trucks fell to 50% of original purchase price? Your latest
quarterly report says investors have lost 66% of their capital; how did we lose
the other 36%-46%?

d) Revenues from Sale of Repossessions. I know we touched on this in our
meeting, and the latest financial statements you are sending should help
clarify this, but I still need help understanding:

ACC000207
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i. Where on the unaudited financial data sent to us (2008 through mid
2009) is the income from the sale of trucks that had been repossessed?
There is an asset entry of close to $7.5 million in "Inventory
Repossessions" for that period. We cannot locate any revenue from the
sale of these assets. You told me that, at its peak, Concordia went from
1200 trucks under contract to about 200 today. Those 200 plus the 100
trucks you said are for sale on various dealer lots or auctions means
that about 900 trucks were either repossessed and sold or the loans
hilly amortized. It seems like there should be a large income stream
somewhere from the sale of that many trucks.

..
ll. How our reinvested cash, given to Concordia over the past decade,

could have just disappeared. I can't follow the mathematical logic of
it. The amount was nearly twice that of our family's original
investment. Somehow, Concordia needs to account for the loss of at
least $20 million in Investor capital.

Thank you for your time and effort on this, Chris. As I mentioned above, we want to see
Concordia return to prior levels of capitalization and profitability through rapid
implementation of well-thought-out revenue-generating strategies. Furthermore, as
mentioned, we want to sell our securities back to you or to new Investors. Any light you
can shed on the future of Concordia will help us to reach a fair conclusion to your offer.

Sincerely,

Paul W. Singleton
cc. Verne Singleton, Suellen LeMay, Micheal Bersch, Richard Millar

P.S. Chris, Concordia is a micro business. I do not know what the 2010 revenues will be
but it is likely to be only a few million. I also own a micro-business, Pacific Produce,
Inc., with revenues about half of Concordia's. I understand the difficulties and risks
running a very small business. It frequently requires serious sacrifice by owner-managers.

I want to emphasize an urgent need to focus on the important things of the business rather
than image. I am concerned that Concordia and Investors' Capital has been compromised
not just by the recession and fall in truck values, but by a failure to control costs, by
providing outsized returns and consideration to family and &lends and investing in
facilities to accommodate expansion plans with other investors before they put in any
money. My brother Verne commented that at the size of Concordia's operation they
should run it out of a trailer. I think most of Concordia's elderly Havasu Investors would
be dismayed to visit Concordia's offices and see the expenditures spent on facilities over
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the years. It is almost like going to Washington D.C. and seeing our tax dollars fly out the
window. I hope this is helpful to you for the future of Concordia or any successor
companies you may Mn.

Paul
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December 17, 2010

Mr. Christopher Crowder
President and COO
Concordia Finance

CA

_

- -

Dear Chris,

Thank you for the quick response to our letter. We appreciate current
constraints on stafftime. We also understand the time needed to respond to some of the
complex issues we raised.

We only need the financial reports at this time. To ameliorate your staff constraints let me
propose this: today l am sanding to you by mail a money order for $50.00 with no payee
designated. Concordia can use this to directly pay a staff member to stay 30 minutes after
normal work hours and copy or scan the financial reports and send or email them to mc.
This can be a small Christmas present for the employee with no loss in productivity for
Concordia. This sounds to me like a winning strategy for everyone.

Happy holidays,

Sincerely,
i

l
4 9

I
Paul W. Singleton
cc. Verne Singleton, Suellen LeMay, Micheal Bersch, Richard Millar

I

I
i

l *;.°"
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Dear Mr. Singleton,

I would like to take some time to address your two letters dated December 14, 2010 and

December 17, 2010.

, t
.

:fv
\

As we discussed, Concordia has been in the process of cost rationalization and downsizing, both

in personnel and space over the past two years. Concordia's contract portfolio was three times the size

it is now and Concordia was locked into a long-term lease. Since May 2009, we have made many

inquiries to the Landlord to reduce space and to relocate within the building proportionately to the

downsizing. However, the landlord refused or ignored our requests on all occasions. Given the terms of

the lease, should Concordia skip out on the lease, the subsequent litigation and legal cost, along with

the expected summary judgment in favor of the Landlord, would have been detrimental to Investors'

interest to say the least. Therefore, Concordia opted to wait for regional lease rates to decline further in

the Ontario area (about 30% over the past year alone) and secured a new location and lease at rates
substantially lower than before. Again, Concordia is currently in the process of moving and will begin to

realize substantial rent savings going forward.

Please understand that you (and other Concordia investors) are effectively lenders and not a
shareholder in the company. Concordia is not required to provide financial information or statements to
you or any investors. However, over the past two years, Concordia has provided financial information in

the quarterly letters, which according to an overwhelming positive response from our investors has
been sufficiently informative. Concordia has provided unaudited financial statements to a small hand

full of investors, including you in hopes such additional information would show the necessity for signing
of the amendments. To date you have received substantially more information than any other investor

through in person meeting, phone conversations, via e~mail and mail.

As you probably are aware, your investment is in retail sales installment contracts which are
collateralized by Class 8 trucks. Concordia purchased those contracts from dealerships based on

certain underwriting criteria and services those contracts for and on behalf of investors such as yourself.
Concordia has given its best efforts in assuring that you and others in your position 5have a balanced

dollar amount of performing contracts pledged pursuant to the Sales and Servicing Agreement which

you executed.

in regards to your Point 1 Future Plans, this is addressed in summery form in the quarterly and
annual investor letters. Should our plans be revised or should there be anything new to report, we will

| inform all investors through the investor letters. -You noted that you have "probably" thrown away
Concordia's quarterly investors' letters. These quarterly letters are our primary communication channel

EXHIBIT

S-fl ACC000259
BERSCH



to the investors. It is not the fault of Concordia that you disregarded our quarterly irivestor

communiqués. Concordia is not a publicly traded company and is under no obligation to provide you or
any other investors with any information related to the state of the company'sopérating or financial
affairs. Although Concordia is not required, we do provide these investor letters aS a gesture of good

will l believe that an overwhelming number of investors have appreciated these letters

With respect to Point 2 Buy-Out, I never made you an offer or solicited to Purchase your

investment for 20% of the current balance. You inquired about what l thought the contracts would be

| worth at that time and I said probably twenty cents on the dollar given the likely future payments. r

Furthermore, l stated that Concordia's current projections show a monthly return Of capital to investors

will continue sometime into 2013, not at the "end of 2013". The actual final recovery amount to

investors will be based on a number of factors including, but not limited to, the price of diesel and the

economy. We cannot control the price of diesel or the economy. You subsequently stated that you

had an investor "back last" who was interested in purchasing your investments and that you wanted a

base to gauge the offer on. Should you sell your investments to a third party, such third party will need

to enter into an agreement for Concordia to service the contracts. If not, then such third party will need

to formally notify Concordia, pursuant to the terms and conditions under the Sales and Servicing

Agreement, that they request their contracts, which in turn will terminate the agreement with

Concordia and rights thereof. Should there be a formal offer by any investors to shn their investment to

Concordia, then and only then will Concordia consider the purchase price and if it benefits all investors

to purchase. "

Point 3, Michael Bersch of ERF is your Custodian. Please refer to your "Custodial Agreement".

He is responsible for maintaining your contracts, communication with Concordia and all other concerns

related to that investment. It is through Michael Bersch that you were introduced to the opportunity in

truck contracts and have Concordia be the servicer for them. Concordia at no time spoke with or

solicited you in any way regarding this investment. 1

Point pa) Collateral and Title. Concordia is not a "Commercial Bank" and is in no way like a

"Commercial Bank" or financing company. Concordia purchases retail installment sales contracts

collateralized by class 8 trucks from dealers on behalf of your investment and pursuant to the Sales and

Servicing Agreement. For that servicing and other recovery services, Concordia receives an annual

percentage in return. In the past, the difference between the contract interestrate and the rate paid to

investors goes to pay for Concordia's servicing and recovery services. i

Concordia did not issue you a promissory note or debt obligation for the ccintracts. We do

however assure that you are not holding an investment that is not performing (please refer to Sales and

Servicing Agreement). I explained that should a truck be repossessed; all fees, costs, and losses from

that truck are paid out of Concordia's pocket. Furthermore, these contracts are not securities as they

| are effectively claims to collateral. The contracts in your possession may be taken and collected

on/sold/given away by you at any time pursuant to the terms and conditions intheSales and Servicing

Agreement. These actions and remedies are stated in the "Sales and Service Agreement", which is

signed by you. 1

\
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Point 3b) Down Payments. Similar to a car loan or mortgage, the down payment is paid to the

seller, in Concordia's case the dealer selling the truck. In the case of a residentiahmortgage, the down
payment is paid to the seller of the home not the bank. The down payment is required as part of
Concordia's underwriting criteria relating to an acceptable LTv, (Loan to Value) 06 the purchase of the

truck. The down payment is not an asset of the loan or part of the financed amount and is not reflected

on Concordia's financial statements. .
l
l
l
3

I Point ac) Capital Loses. At month-end, should- a borrower (the contract) be more than 120

days delinquent, the contract is no longer assigned to any investor. Concordia tales on the

responsibility to take collections and recovery actions for that delinquent contract. Concordia was

experiencing recoveries as low as 30% of the UPB (Unpaid Principal Balance), after the sale of a
repossessed vehicle. Over the years, the principal loss of up to 70% went directly to Concordia's bottom

line as an operating loss. Concordia has incurred these losses since for many years.

Point ad) Revenues from Sale of Repossessions. The information you have regarding performing

contracts is incorrect. As explained above, Concordia is not obligated to provide financial statements to

any investor, however, periodically; we have provided information to certain investors including you.

That said, Concordia is not required to provide a detailed explanation of the financials to you or any

other investor. As neither a shareholder, Note holder, nor an investor who has signed the amendments,

it would be both inappropriate and unfair to show you preferential treatment. AS part of our good faith
efforts, Concordia provided you the financial statements in the past to assist you in coming to terms

with the need and benefits of the Amendment request of February 2009. You chose not to sign the
amendments, which were signed by approximately 95% of all investors and work with Concordia in

| trying to maximize the recovery to investors. Furthermore, albeit incorrect, by you stating that you had

counsel, Concordia was forced to incur further legal costs that could have been avoided and better serve
all investors, including yourself. With respect to the number of accounts, Concordia's peak was around

1,200 performing contracts and is currently around S00 performing contracts. .

Please note that only one of your accounts was a "reinvestment" account. All of your other
accounts were paid cash interest monthly. The "held for reinvestment" statement on the monthly letter
was the difference between the active accounts in your portfolio and the original amount invested.

l

As to your letter dated December 17, 2010, in addition to the holidays, our move and the year-
end closing activities, our accounting staff has been working with Concordia's accountants in preparing

the annual "review" for 2010. It would be inappropriate for Concordia to expend Substantial fees for a
formal audit and Concordia is not required to do so. As I stated above, Concordia has provided you

substantial information relative to other investors and Concordia is neither obligated nor willing at this
time to provide you with additional information other than what is provided to other investors. The
financial and operational information provided in the Quarterly investor letters is sufficient summary
for investors of the financial affairs of Concordia. For obvious reasons, we have enclosed your $50.00

money order with this letter.
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The used truck finance business is materially different in all respects to time farming industry and

even unique when compared to the auto financing industry and to comment on Concordia's

management and operations would be injudicious at best. '  .

I

Concordia has been successful over the past two years in its reorganization efforts which has
increased the expected recovery to investors. This was in part due to those investors who understood

the need to sign the Amendments. Concordia will continue to act in the best interest of all investors to

maximize their recovery on their principal balance. 1 3

The next Investor communication, which will be the year-end investor letter, is expected to go

out during the first or second week of February 2011.

Christopher Crowder

President

Concordia Finance

I
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Paul Singleton, PhD
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M8rch 82011

Mr. Christopher Crowder
President
Concordia Finance

4 8 ;
CA

_
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Dear Mr. Crowder,

l

Thank you for your last letter. I appreciate your factual corrections in my December 14
2010 letter to you. During our meeting you were speaking from memory and I was taking
notes of your memory so there is plenty of room for error. We are encouraged that there
are 500 trucks not 200 trucks with performing contracts arid discouraged that payments to
investors are projected to be discontinued sometime in 2013 rather than be made through
the end of that year. It is also disheartening to find out the recovery value of repossessed
trucks is only 30% not the 50% I recorded during our meeting.

Your refusal to provide financial information to investors is disturbing. We cannot hope
to sell our interest in Concordia Finance (CF) without the prospective buyer having a
better understanding of the financial situation. We do not require audited results. 1
assumed you had audited statements because you mentioned at our meeting that you
needed a solid grasp of the tinancial statistics in order for you to work with the auditors.

We still want to sell our investment. I am asking you again to provide us with recent
financial statements, whether audited or not. Providing investors more information and
transparency will help 811 of us to plan our futures and gain confidence in you and the
company.

I believe CF needs to take the following actions:

1. Return of Capital. You need to inform investors their return of capital payments
from CF are projected to cease sometime in 2013. It appears many of your
investors likely have small accounts, many may be relatively unsophisticated
investors and many may be retirees. Like other affinity investment programs your
investors likely have relatives who invested in CF. It appears that the nucleus for
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a good number of these networks budded from ERP client business in Havasu.
Your investors likely are depending on the stream of income from CF and they
need to have advance notice of its early termination.

2. "Reinvestment Account" It is good you have acknowledged to investors the
aggregate loss of $15 million of their money. However, the monthly statements
you continue to send to investors are misleading to many investors. Until our
meeting in Ontario I believed, as I am sure most investors do, that the dollar
amount you list under their "Reinvestment" account has read money behind it. I
now know there is no money there. You need to let investors know that the
amount is simply an accounting entry and this is not a source of funds for their
continued capital return payments. How do they say it? The truth will set you her.
This information will allow your investors to make better plans to keep their
lights on. Your presentation gives them a false sense of security.

3. IRS 1099. We discussed in Ontario the lack of l099's issued to CF investors. I
could not understand your explanation. Maybe your accountants can better
explain to us why the 1099s were not issued when they have a 1009 for almost
any occasion. All I know is CF has been the payer of millions in interest to
investors and it seems likely that someone in the money chain from the truckers to
us should have issued 1099s. To help clarify the situation I will initially contact
the IRS next week via a 3949 A asking them to determine whether we should
have received 1099s. While we believe we have paidtaxes on all interest
payments we received from CF, I would feel more comfortable had 1099s been
issued to make sure we and other investors got it right.

I

I feel strongly that all investors should have the information we have divined and that
which has been given to us by CF. I believe you should inform investors of the issues I
have raised. If not, I will do so.Iv

Some other issues:

Your new digs. The address on your letterhead is still the same. Please send the address
of your new location. There was an interesting presentation on the news the other week
about how the recession has reduced the office space for workers in corporate America.
From our discussions in Ontario, it looks like even CF's new offices are still extravagant.
To spend $60,000 per year at for what appear to be about six employees seems excessive
in terms of space (at $1.68/sq R) and cost per worker. It is our money you are spending
Chris and we trust you to spend it wisely.

Is it a floor wax, a mouth wash or a security? You say we bought neither a security
nor a promissory note from CF. At the same time you say we are "effectively lenders"
and our "investment is in retail installment sales contracts collateralized by Class 8
trucks". I understand the mechanics of your system but find it had to believe that our
investment has no definition in common financial speech. The convoluted logic presented
seems to be designed to keep CF below all regulatory Eada. You have done a good job of
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that. If what we have bought from you is not a promissory or a security and there is no
broker then, just what is it and how did we get it? Here are some tidbits residing on the
internet that seem relevant:

I

.
i

1. The Securities Exchange Act of 1934 generally defines a "broker" broadly as "any
person engaged in the business of effecting transactions in securities for the account of
others

2. Offerings crossing state lines. The SEC's current view regarding a finder's receipt of
commissions is that if a tinder's fee is contingent upon the consummation of the
transaction, the finder is not exempt from registration as a broker. I wonder if the
custodian fees of 3%/annum to store trucker contract paper in a safe arid then put Post-it-
Notes on it to assign them to CF investors constitutes pay for read services or is a disguise
for sales and finders fees.

3. You are correct when you said, "Concordia at no time spoke with or solicited you in
any way regarding this investment." However, ERF did so even using Mrs. Bersch's
investment as a sales tool and confidence builder.

4. Under both federal and state law, if a promissory note has either an equity component
or the right to be converted into equity, it's a security. Is the reinvestment feature offered
to your investors a conversion to equity? Even if a note is "straight" interest-only, most
notes are securities.

5. Federal law will apply unless the offering company is a California company with its
principal place of business in California, all investors are in California, and 80% of the
company's assets, revenues and expenditures are in/from California. In California, a
promissory note secured by fractionalized interests in real property is a security.

This is just some food for thought based upon your assertions we have bought neither a
promissory note nor a security from you. That brings me back to my original query: If it
is not a floor wax, a mouth wash, a promissory note or a security, just what is it? After
some thought I concluded the best description may be that we own a Forward Hedged
Naked Short Derivative with a Reverse Equity Conversion Option. Please correct me if I
do not have this exactly right.

Bethink, failing some clear explanations from you on these issues, the investors need to
find assistance from others so we may better understand just what it is we have bought
from CF and how we can manage and our investment in the future. In my family's case it
is best for us to disentangle ourselves from CF but that depends upon your cooperation.

Shave listened to your advice that Mr.Bersch is responsible for all concerns related to our
investment and will be contacting him about visiting his office in Havasu as soon as
possible. Since he was one of the original investors in CF that, according to you, did so
well and he is a CPA to boot, he in is a unique position to help the investors understand
their position and what has transpired.
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Chris, I hope this information helpful to you to understand our views and position. Best
wishes in your business endeavors in 201 l. Things are looking up out here. The hotels
and flights have been Ml and even room rates are inching up. If you find yourself on
Maui give a c81l.

I

!
i
i
I

Sincerely,

Paul Singleton

Cc: Michal Bersch, Dick Millar, Suellen LeMay, Vere Singleton, Beth Singleton
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April 18 2011

lvk. Christopher Crowder, President
Concordia Finance
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Dear Mr. Crowder,

I did not hear from you again after your March 92011 acknowledgment of my letter. You
promised to address some issues we raised.

We are disappointed you cannot see your way to provide us financial data so that we may
market our contracts to interested parties. We had two parties expressing interest, one
here and another on the East Coast. Both are sophisticated investors and have the
wherewithal to complete the transaction. Neither one is going to act without having some
financial data We do not understand your unwillingness to help. There is no downside
for Concordia

There is a downside from withholding information from your investors. Transparency is
important to maintain confidence in financial relationships. Chris, at some point, and
hopefully sooner rather than later, Concordia will have to account for the loss of $20
million of investors' money. It is simply not sufficient to trickle out information that, in
effect, says to investors: 'we had a recession, whoops, never mind, you must try to
understand'.

i
I.
I

It is best to tell your investors clearly what they can expect to lose and when and how this
came about. Reclassifying the "re-investment account" to whatever term you have now
chosen for the most recent investor distribution report is not sufficient information. We
need to form intelligent plans for a looming future without the income stream from
Concordia. I am betting Michel Bersch's mother has been informed (should she still be
invested). Shave been informed to a degree. Everyone else should be informed. Tell us,
in your honest opinion, the details of what has happened with their money and what to
expect for the t`uture. Come to think of it, financial data is part of this action.

Two weeks ago and after I did not hear from you for a long period, I spoke is some detail
with a very experienced IRS agent Our conversation focused on the failure of Concordia
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to issue a 1099s to investors. She said she has heard similar arguments for 20 years and
none of them hold up, "preposterous" was one word she used. She wants to see a Form
3949 along with as many details as I can come up with.

Thank you for correcting me on the number of employees you still retain. I can see that
the Concordia business model is saddled with extremely high costs for a financial
operation in the digital age. If 16 employees are required to handle $10 million in loans
and $3 million in revenues ($l87k each) there is little hope of success. Good lord, our
farm generates $ l50k/ employee and we are in a the very labor intensive business of
growing, harvesting, cooling, packing and delivering lettuce.

Maybe this is a logical reason for our difficulties. If true maybe it will help investors to
understand just what happened to their money.

Sincerely,

Paul Singleton

Cc: Suellen LeMay, Beth Singleton, Verne Singleton, Michael Bersch, Dick Millar
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CONCORDIA FINANCING CO.,LTD.

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of August 5, 1999 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Landon B. Phillips Living Trust dated 6/11/91, Landon B.
Phillips trustee ("Investor") hereinafter collectively referred to as "the parties."

R E C I T A L s

A. Concordia desires to obtain short term financing by factoring, selling and assigning
to Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is
willing to service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia
service such contracts(

THEREFORE, for valuable consideration, the receipt andsufficiency of which is hereby
acknowledged, the parties agree as follows:

!

DEFINITIONS1.

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in E ibid attached hereto, including all SubstituteContracts.

1 .2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement
to do so, a Customer fails to make three (3) consecutive monthly payments under the Contract,
a Customer files any form of bankruptcy proceeding, or such proceeding is filed against a
customer, a repossession is ordered for a vehicle under a Contract; or an insurance claim is made
with respect to a vehicle under a Contract for repairs in excess of 25 % of the value of the vehicle,
or a Customer Dispute.

1.3 "Credit Problem" means the Customer is unableto pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

'\

EXHIBIT
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1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the

originally executed Contracts, with transferable title documents, pursuant to the terms of the

Agreement.

1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of
any kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by
Investor.

1.7 'Dealer' means an existing licensed truck dealer who is named as the payee

under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10 "Substitute Contract" means a Contract having no known Contract Default

which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing

an existing Contract having an equal or lesser principal balance for which a Contract Default has

occurred.

(

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described

in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $100,567.28

as of the date hereof, for a purchase price of $100,000 (the "Purchase Price").

3. WARRANT IES

As an inducement for Investor to enter into this Agreement, and with ful l

knowledge that the truth and accuracy of the warranties in this Agreement are being rel led upon

by Investor, Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,

without any duty to investigate, the Dealers and the Customersnamed in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the

Contracts

i
3.3 Each Contract offered for sale to Investor is an accurate and undisputed

statement of indebtedness by Customer for a sum certain of which is due and payable in

accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not

2
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subject to any defenses which would preclude payment by the Customer in accordance with the

terms of the Contract.

3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or

performance of service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts which are factored by Concordia
to Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located .

("

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contact to Investor to replace
the Contract having a Contract Default, by delivering such originally executed Substitute Contract
to the Custodian with executed title transfer documents, and, within 2 business days after receipt
of such Substitute Contract and related documents, the Custodian shall place the Contract having
the Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and Investor.
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia's written representation, a copy of which shall be mailed to Investor by Concordia as
part of the monthly report required by Section 6.2 hereof, that the Contract to be released either
(a) has been paid in full and must be returned to the Customer, or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute Contract.

I

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is
received by Concordia to cure such Default. If Concordia fails to cure such Default within such
30~day cure period, Investor may, at its option, unilaterally instruct the Custodian to release to
Investor the originally executed Contracts and all executed alignments then in the possession of

3
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the Custodian. Upon receipt of such originally executed Contracts and executed assignments,

Investor may, at his option, and in addition to all other remedies available to Investor, file the title

instruments and effect the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian

shall continue to hold the originally executed Contracts and all executed assignments of title until

the earlier of (a) receipt of written instructions signed by both Concordia and Investor providing

for the disposition of such Contracts and alignments, (b) the payment in full, and release of all

the Contracts to Concordia for return to the Customers.

5. FUND ING

Concurrently with the execution of this Agreement by the parties, and the delivery

of the originally executed Contracts and executed title transfer documents by Concordia to the

Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase

Price.

6. SERVICING  AGREEMENT

(.

i

6.1 Investor hereby engages and hires Concordia as its servicing agent for all

servicing matters related to the Contracts, including but not limited to sending monthly invoices

to Customers for payment, the collection of payments, correspondence and telephone

communication with any Customer in default, imposition and collection of late payment fees and

NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions and

activities, including repossession, retention of attorneys or collection agents, making repairs to

damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating to the

Contracts and the vehicles covered by the Contracts, as if in all respects Concordia remained the

owner of the Contracts and had sole authority with respect to the collection and disposition of the

Contracts

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia

shall send monthly reports to Investor, together with Concordia's check for payment of funds then

due to Investor from collected funds received by Concordia. The monthly servicing reports will

report, for each Contract, the principal collected, the principal balance, and the interest due to

Investor.

(

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,

during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all

interest and other fees or charges in excess of that amount required to pay Investor a 1% per

month return (12% per annum, simple interest) on the then existing principal balance due under

the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's

failure to cure such Default within thirty (30) days after receipt of written notice from Investor

describing such default in detail, the appointment of Concordia as the servicing agent for the

4
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Contracts under this Agreement is irrevocable.and can be modified only with the prior written
consent of Concordia which consent may be withheld by Concordia for any reason whatsoever
without regard to any standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR
I

I

I

7. l Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void Q unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell
the Contracts, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

l7.2 If Concordia elects to purchase the Contracts from Investor under Section
7.1, nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by
Concordia of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia
shall be entitled to retain any profit upon sale without any obligation to Investor.

( '

l7.3 If Concordia elects not to purchase the Contracts from Investor under
Section 7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

I

i

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less
protection in the value of the vehicles, tlle Contracts would probably be considered "C" or "D"
grade. For that reason, delinquent Contracts will not be unusual and there may be a large number
of Substitute Contracts. Investor further acknowledges the importance of utilizing an experienced
servicing agent for such Contracts and for tllat reason specifically agrees that (a) the requirement
under this Agreement that Concordia be retained as the servicing agent during the entire term of
the Contracts is a material condition to Concordia's willingness to enter this Agreement, and (b)
the servicing fees tobe paid to Concordia hereunder are fair and reasonable.

ARBITRATION9.

(
At the election of either party, any controversy, claim or dispute of any kind or

nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by binding

5
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arbitration in accordance with the Commercial Arbitration Rules of the AMerican Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in any
court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party

TERM AND TERMINATION10.

10. Term. This Agreement shall continue in effect until the earlier of (a) the

mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by

both parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written
notice to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

ff
11. 1 Default. Any one or more of the following shall constitute a default of this

Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due,

l
(b) Either party breaches any term, provision, covenant, warranty or

representation under this Agreement, any amendment hereto, or any other agreements or contracts

between the parties ,

(0) A receiver or trustee is appointed for any or all of the assets of either

party;

(d) Either party becomes insolvent, ceases business operations, or is

unable to pay debts as they mature, makes a general assignment for the benefit of creditors or

voluntarily files under bankruptcy or similar Iaw(s),

(e) Any involuntary petition in baMuptcy is filed against either party
and is not dismissed within 60 days,

(0 Any levies of attachment, executions, tax assessment or similar

process is issued against either party and is not released within thirty (30) days thereof, and/or

(
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(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false,

untrue or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to

be effective must specifically describe the default, Investor may do any one or more of the
following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.I

l

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3 Cumulative Rights. All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS
i

w

I

12. l f Attorne . in order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordials option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

to) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia,

I (b) receive, open and dispose of all mail addressed to Investor from any
Customer v
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(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

(d) in Concordia's name, M servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on
Contracts,

icompromise, prosecute, or defend any action, claim or proceeding(el
as to said Contracts ,

i

(0 from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

( 12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees
Investor may incur by reason of (i) Concordia's breach of or failure to perform any of its
warranties, guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's
collecting or attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under
this Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver
of that or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's
fees, costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and
any documents prepared in connection herewith, and/or protecting, preserving or enforcing any
right granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or
other proceeding, including any and all appeals therefrom, the prevailing party shall be entitled
to recover its Legal Fees wherever applicable.

(
12.6 California Law. This Agreement shall be governed by and construed both

as to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

8
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12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall
be disregarded and that all other provisions of this Agreement shall remain in full force and effect
as though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage
and fees prepaid, or equivalent private messenger/delivery serv ice offering s ignature
acknowledgement by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed
below, new addresses provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

l

If to Investor: Landon B. Phillips

AZ
_
_ ~ -

12. 10 Waiver of Jury Trial. '  . (1m¢ia1) BOTH InvEsToR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY
JURY, AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

i

Executed this 5th day of August 1999, at Ontario, California.

Concord la:

By:

Investor: ~;4¢.z_
/'

Concordia Financing Co., Ltd.
a California corporation

Kenneth Crowder
Pr dent
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Exhibit A;

List of Contracts

19Name mer Dealer Principal Amount As of

i
I

4

Total: $

|
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CUSTODIAL AGREEMENT

l

l

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
August 5, 1999 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Landon B. Phillips Living Tn.1st dated 6/11/91, Landon B. Phillies trustee a(n)
individual ("Investor"), and E R Financial and Advisory Service, an Arizona company
("Custodian"), collectively referred to herein as "the parties".

l
lR E  C I T A L S

l

l

i

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated August 5, 1999 (the "Sale"). Concordia is selling certain Contracts to Investor a.nd
servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein shall
have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale Agreement has
been delivered to Custodian, and all the terms and provisions of the Sale Agreement are incorporated
herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia arid Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

4
NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
followsl

l1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in die Sale Contract, and Custodian hereby accepts such appointment.

u

l

l

2. Deliverv ofDoclnnents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

EXHIBIT
4. 1 'r

-_1 4
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4. Rights, Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

4.1 Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 o f the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

I
I
I

l
li
I
I

I
I

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness 0£
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thereof Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted heremider,
or for the misconduct of any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

I

I

I
I 5. Amendment, Resignation, Interpleaded.

I
I
I

I
I
I

I
I
I

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all fuMet obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian

pursuant to this Section 5.1.

(.. -2-

ACC000772
BERSCH

I
I



n

v

I

5.2 Should the parties not designate a successor custodian within30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in the
amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them handless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnitees arising out of or relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnitees.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

I

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.i

l Concordia: Concordia Financing Co., Ltd.
a California corporation

Christopher Crowder
Vice President

Investor:

Landon B. Phillies Trustee)

Custodian:

ER F uncial andA visors Service

i
\

3
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i RECEIVED MAR 21 zoos

A M E N D M E N T  T O  S A L E  O F  C O N T R A C T S
A N D  S E R V I C I N G  A G R E E M E N T

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on August 5, 1999 by and between Landon B. Phillips and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A.

c .

WHEREAS on or about August 5, 1999 Landon B. Phillips and Concordia

entered into the Sale of Contracts and Servicing Agreement thereunder, among other

things, Concordia was to make certain monthly payments, and

B. WHEREAS Concordia has, as a matter of practice, been paying Landon

B. Phillips monthly an amount equal to a 1% percent return (12% per annum simple

interest) on the total "purchase price" as that term is defined,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Landon B. Phillips desires to continue to receive regular

monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.

2. In place thereon, Concordia will continue to pay to Landon B. Phillipe

monthly payments in an amount equal to the interest payments Concordia has been

EXHIBIT
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making to Landon B. Phillips. These monthly payments shall, however constitute, and

be characterized as, a repayment of the principal of the purchase price as that term is

defined in the Sale of Contracts and Servicing Agreement .

3.

4.

Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCINGco. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

INVESTOR

I
.l

/ ... I

By: /¢a»'
Landon B. Phillips
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on August 5, 1999, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Landon B. Phillipe is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about August5, 1999, Concordia and Landon B. Phillipe

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

"A " ,

B.

hereto as Exhibit and

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit "B",and

c .

i

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Landon 8. Phillipe's investment balance. Landon 8.

Phillips is familiar with Concordia's financial conditions and has determined any attempt

to collect the full amount of the investment balance would be a useless act which would

produce nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Landon B. Phillipe hereby

releases Concordia, its oiticers, directors, agents and employees, from any and all

liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
rstopher Crowder

President

INVESTOR

By: /Q.~ 4< 4@ 7-';<»<,67(e42_
Landon B. Phillips

3
ACC000777

BERSCH

I



I
\

I

|

°.

*
v

8

CONCORDIA FINANCING co., LTD.

Sale of Contracts andServicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of August 5, 1999 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Landon B. Phillips Living Trust dated 6/11/91, Landon B.
Phillips trustee ("Investor") hereinafter collectively referred to as "the parties."

R EC I T A LS

A. Concordia desires to obtain short term financing by factoring, selling and assigning
to Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is
willing to service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia
service such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in hi i attached hereto, including all Substitute Contracts.

1 .2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement
to do so, a Customer fails to make three (3) consecutive monthly payments under the Contract,
a Customer files any form of bankruptcy proceeding, or such proceeding is filed against a
customer, a repossession is ordered for a vehicle under a Contract, or an insurance claim is made
with respect to a vehicle under a Contract for repairs in excess of 25 % of the value of the vehicle ,
or a Customer Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

l
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1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1.5 "Customer" means the account debtor under a Contract.

1.6 'Customer Dispute" means any claim by Customer against Concordia, of
any kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by
Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10 "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing
an existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $100,567.28
as of the date hereof, for a purchase price of $100,000 (the "Purchase Price").

WARRANTIES3.

As an inducement for Investor to enter into this  Agreement,  and wi th full
knowledge that the truth and accuracy of the warranties in this Agreement are being relied upon
by Investor, Concordia warrants and covenants that: .

. 3 .1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in
accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not

2 ACC009080
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subject to any defenses which would preclude payment by the Customer in accordance with the

terms of the Contract.

3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of sen/ice by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts which are factored by Concordia
to Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means dirt the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

K

i

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
the Contract having a Contract Default, by delivering such originally executed Substitute Contract
to the Custodian with executed title transfer documents, and, within 2 business days after receipt
of such Substitute Contract and related documents, the Custodian shall place Me Contract having
the Contract Default in the U.S. mail for return to Concordia

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and Investor .
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia's written representation, a copy of which shall be mailed to Investor by Concordia M
part of the monthly report required by Section 6.2 hereof, that the Contract to be released either
(a) has been paid in full and must be returned to the Customer, or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is
received by Concordia to cure such Default. If Concordia fails to cure such Default within such
30-day cure period, Investor may, at its option, unilaterally instruct the Custodian to release to
Investor the originally executed Contracts and all executed assignments then in the possession of
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the Custodian. Upon receipt of such originally executed Contracts and executed assignments,
Investor may, at his option, and in addition to all other remedies available to Investor, file the title

instruments and effect the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian
shall continue to hold the originally executed Contracts and all executed assignments of title until
the earlier of (a) receipt of written instructions signed by both Concordia and Investor providing
for the disposition of such Contracts and assignments, (b) die payment in full, and release of all

the Contracts to Concordia for return to the Customers.

FUNDING5.

Concurrently with the execution of this Agreement by the parties, and the delivery
of the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase
Price.

6. SERVICING AGREEMENT

Investor hereby engages and hires Concordia as its servicing agent for all6. l
servicing matters related to the Contracts, including but not limited to sending monthly invoices
to Customers for payment, the collection of payments, correspondence and telephone
communication withany Customer in default, imposition and collection of late payment fees and
NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions and
activities, including repossession, retention of attorneys or collection agents, making repairs to
damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating to the
Contracts and the vehicles covered by the Contracts, 8 if in all respects Concordia remained the
owner of the Contracts and had sole authority with respect to the collection and disposition of the
Contracts .

l

l

l

6.2 As pan of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concord la. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor. Il

I 6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per
month return (12% per annum, simple interest) on the then existing principal balance due under
the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's
failure to cure such Default within thirty (30) days after receipt of written notice from Investor
describing such default in detail, the appointment of Concordia as the servicing agent for the
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Contracts under this Agreement is irrevocable and can be modified only with the prior written
consent of Concordia, which consent may be withheld by Concordia for any reason whatsoever

without regard to any standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7. 1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell
the Contracts, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the 'Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section
7.1, nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by
Concordia of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia
shall be entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under
Section 7. l , and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

I

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less
protection in the value of the vehicles, the Contracts would probably be considered "C" or "D"
grade. For that reason, delinquent Contracts will not be unusual and there may be a large number
of Substitute Contracts. Investor further acknowledges the importance of utilizing an experienced
servicing agent for such Contracts and for that reason specifically agrees that (a) the requirement
under this Agreement that Concordia be retained as the servicing agent during the entire term of
the Contracts is a material condition to Concordia's willingness to enter this Agreement, and (b)
the servicing fees to be paid to Concordia hereunder are fair and reasonable.

ARBITRATION9.

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
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arbitration in accordance with the Commercial Arbitration Rules of the AMerican Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in any
court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION

10. Term. This Agreement shall continue in effect until the earlier of (al the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by
both parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwidistanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written
notice to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

i

11. l Qefault. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due,

l
I

l

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties ,l

I
I
I
!

(c) A receiver or trustee is appointed for any or all of the assets of either i

l

lParry;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, maces a general assignment for the benefit of creditors or
voluntarily tiles under bankruptcy or similar law(s),

i (e) Any involuntary petition in bankruptcy is filed against either party
and is not dismissed within 60 days;

(T) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof, and/or

6 ACC009084
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(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false,
untrue or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to
be effective must specifically describe the default, Investor may do any one or more of the
following:

(a) Notify the Custodian to release all tlle originally executed Contracts
and title transfer instruments to Investor.

(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third path, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

active i Hts11.3 . All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting dirough any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

(al insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia,

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

7 ACC009085
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(c) endorse the name pf Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other

documents necessary to carry out the purposes of this Agreement,

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on
Contracts,

compromise, prosecute, or defend any action, claim or proceeding(el
as to said Contracts ,

(1) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees
Investor may incur by reason of (i) Concordia's breach of or failure to perform any of its
warranties, guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's
collecting or attempting to collect any Contracts .

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under
this Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver
of that or any other right on any subsequent occasion.

12.5 _|&g§18 . The prevailing party shall be entitled to receive all attorney°s
fees, costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and
any documents prepared in connection herewith, and/or protecting, preserving or enforcing any
right granted under this Agreement, whether or not suit is brought. in any lawsuit, arbitration or
other proceeding, including any and all appeals therefrom, the prevailing party shall be entitled
to recover its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both
as to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.
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12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall
be disregarded and that all other provisions of this Agreement shall remain in full force and effect

as dough such provision(s) had not been incorporated herein.

12. 8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 N i c e . All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first clas mail or by registered or certified mail, return receipt requested, postage
and fees prepaid, or equivalent private messenger/delivery  serv ice offering s ignature
acknowledgement by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed
below, new addresses provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

l  l  sP hl lIf to Investor: La dn on

AZu
12. 10 Waiver of Jury Trial. I . (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY
JURY, AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED I~IEREIIO.

Executed this 5th day of August 1999, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

4-z=4By:

Investor: - 8 pa,
Kenneth Crowder
Pr dent

9
ACC009087

BERSCH



\

Exhibit A:

List of Contracts

19\Dealer Principal Amount As ofName of Cu$tQmer

Total: $
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreenlent") is made and entered into as of
August 5, 1999 by and between Concordia Financing Co., Ltd, a California corporation
("Concordia"), Landon B. Phillies Living Trust dated 6/11/91, Landon B. Phillipe trustee a(n)
individual ("Investor"), and E R Financial and Advisory Service, an Arizona company
(°'Custodian"), collectively referred to herein as "the patties".

R E C I T A L S

A. Concordia and kwestor have entered into a Sale of Contracts and Servicing
Agreement dated August 5, 1999 (the "Sale"). Concordia is selling certain Contracts to Investor and
servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein shall
have the meanings set forth in the Sale Agreement. A true and exact copy of the She Agreement has
been delivered to Custodian, and all the terms and provisions of the She Agreement are incorporated
herein by this reference. i

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents. I

|

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve m arch capacity under the terms of this Agreement.

I

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
t`ollows .

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sade Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia, which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

I

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section4.3 of the Sale Agreement.

EXHIBIT
1ACC009092

BERSCH



._\\

5

4. Rights, Duties and Responsibilities of Custodian, It is understood and agreed
that the duties of the Custodian arepurely administrative in nature, and that:

4.1 Custodian's responsibilities s hall b e limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or kxvestor of any of their respective obligations under this Agreement or under the sale Agreement.

I
I
I

l
l
!

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness 012
any notice, instruction, cerci Iicae, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thereoti Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or identity of anypersonpurporting to give any such notice or
instructions or to executeany such certificate, instrument or other document.

l

4.4 Custodian shall not be liable for any actiontakenor omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5. Amendment. Resignation, Interpleaded.

I

5.1 This Agreement may be altered or amended only with the written
consent of all the partieshereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof(including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shdlnot have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investorm writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability wider this Agreement. Without limiting the provisions of Section 6 hereof;
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

I
I
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5.2 Should the parties not designate a successor custodian within30 days
of the Custolner's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a coin
of competent jurisdiction and interplead such dispute and the parties will hold Custodian handless
and indemnify him against dl consequences and expenses which may be incurred, including

Custodian's reasonable attorneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in the
amount of 0.25% per month of the principal balance, payable monthly.

7. lndemniNcation and Contribution.
l

I
I

I

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "lndelnnitees") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indcmnitees arising out of or relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willtiil
misconduct or negligence of the Indemnitees.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHERBOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

- . H

Concordia: Concordia Financing Co., Ltd.
a California compo

Christopher Crowder
Vice President

Investor:

Landon B. Phillies (Trustee)
.
E

Custodian:

s
l
X

-..
6;
ER F uncial and A visors Service

I
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i RECEIVED MAR ZI ZIIII9

A M E N D M E N T  T O  S A L E  O F  C O N T R A C T S
A N D  S E R V I C I N G  A G R E E M E N TI

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on August 5, 1999 by and between Landon B. Phillipe and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A.

B.

c.

WHEREAS on or about August 5, 1999 Landon B. Phillips and Concordia

entered into the Sale of Contracts and Servicing Agreement thereunder, among other

things, Concordia was to make certain monthly payments, and

B. WHEREAS Concordia has, as a matter of practice, been paying Landon

fillips monthly an amount equal to a 1% percent return (12% per annum simple

interest) on the total "purchase price" as that term is defined,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Landon B. fillips desires to continue to receive regular

monthly payments,

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.

2. In place thereon, Concordia will continue to pay to Landon B. Phillips

monthly payments in an amount equal to the interest payments Concordia has been

EXHIBIT
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making to Landon B. Phillips. These monthly payments shall, however constitute, and

be characterized as, a repayment of the principal of the purchase price as that term is

defined in the Sale of Contracts and Servicing Agreement .

3.

4.

Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President 8. coo

INVESTOR
/

I fr

By:a 8 4
Landon B. Phillips
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on August 5, 1999, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Landon B. Phillipe is hereby

amended in the following respects:

RECITALS

B.

c.

A. WHEREAS on or about August 5, 1999, Concordia and Landon B. Phillips

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit and

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit "B", and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Landon B. Phillipe's investment balance. Landon B

Phillips is familiar with Concordia's financial conditions and has determined any attempt

to collect the full amount of the investment balance would be a useless act which would

produce nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial conditionwhere its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1 , 2009, is hereby cancelled as a bad debt as there is no

1 i 'l '"'°"
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reasonable possibility that any enforced collection eitorts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $301,653.04 to $50,577.67.

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Landon B. Phillips. In the event that Landon B. Phillipe fails to elect the

custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4.

5.

6.

7.

8.
I

1
.
I 9.

1

1

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11.2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2 l
l

l

l
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Landon B. fillips hereby

releases Concordia, its officers, directors, agents and employees, from any and all

liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

concoFlolA FINANCING co. LTD,
a California Corporation

- . .
i

i
By:

ristopher Crowder
President

INVESTOR

By: Q,,,M4,,, 7,1 e7ec°__
Landon B. Phillips /

3
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CONCORDIA Fn~~rnnc1nG co.,LTD.

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of 4 / n , 20091byand between Concordia Financing Co., Ltd, a California
corporation ("Concordia"), and , a(n) 9 4  0 ("Investor")
hercinafler collectively referred to as "the parties."

.M/15483 44148
R E C I T A  L S

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1 DEFINITIONS

1 . l "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days alter notice of the requirement to
do so, a Customer fails to mice three (3) consecutive monthly payments under the Contract, a
Customer film any form ofbanlor1.iptcyproceeding,or such proceeding is filed against a customer, a
repossession iS Ordered for a vehicle under a Contract, or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of die value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Banlauptcy.

1.4 "Custodian" means ER Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant ro the terms of the
Agreement.

EXHIBIT
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1.5 "Customer" means the amount debtor undo' a Contract.

I .6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

I ../ "Dealer" means an cxisdng licensed muck dealer who is named as thcpayce
under a Contract and who has sold the ConnacL, at a discount, to Concordia

1.8 "Default" shall have Lhe meaning set forth in Section l l hereof

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1. 10 'Substitute Contract" means a Contract having no ow Contract Dc&uh
which is ddivacd to the Olstodian for uansfa to Investor for the purpose of Investor rqnlacing zn
existing Contract having an equal or Tessa' Pfivdpal badancc for which a Contract Default Hz
ocaurcd.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and uansfers lo Investor those Contracts described in
Exhibit A, for a purchase price orS d IP (the "Purchase Price"). From mc to mc moMs
may be added or takm- The balance will be shown in Exhibit A

3. WAR.RANTrES

As an induccqxaatfor Investor in Arte: into this Aglneenrnnant, and with full knowledge
Thai the mud and .acanacy of the warranties in this Agreanncnt are being relied upon by Invstoa;
Concordia warrants and covenants that :

3.1 Concord.ia°s business is solving and to the best owl et Concordia,

without any duty to investigate, the D m and the Oustomas named in the Contracts are solvaza

3.2 Concordia is the lzWhrl owner aL and has good and undisputed title to, the
Contacts.

3.3 Each Conuacl offered for sale to Investor is an accurate and undisputcri
statanent ofindcbtedxncss by Customer for a sum certain of which is due and payable in accordance
with the tams of such.conuaet, and, to the best lorowledgc of Concordia is not subject to any
defenses which would preclude payment by the Customer in amordanx with the terms of Lbe
Contract.

3.4 To the best knowledge of Concordia., each Contract oHercd for sale to Investor
is an accurate statement of bonaiidc sale deliver and acceptance ofrnerchandise or performance of
service by Dcalcr to Customer.
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3 .5 - Concordia does not own, control or exercise dominion over, in anypart or way
whatsoever, the business of any Dcalerhaving Contracts which are factored by Concordia to Investor
under this AgreemenL

3.6 Prior to purchasing a Contract &om any Dealer, Concordia conducts a credit
check of the Customer. to determine the payment risk The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Conunerciad Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives lmowledge of any
Contract Default, Concordia shall transfer arid assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documaits, the Custodian shall place the Contract having the
Contract Default in the U;S. mail for remen to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contacts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days firm the date such written notice is received
by. Concordia to cure such DefaUlt. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contiacts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Coneordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the .
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers. .

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection ofpayments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
initiation at Concordia's sole discretion fall collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
resellingrepossessed vehicles and all other matters.and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor &on collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

l

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
.interest and other fees or charges in excess oftbat amount required to pay Investor a .83% per month
return (10% per annum, simple interest) on die then existing principal balance due under the
Contacts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under dis
Agreement is irrevocable and can be modified only with the prior written consent of Concordia
which consent maybe withheld by Concordia for any reason whatsoever without regard to any

standard of reasonableness..

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Inventor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void 812 initio.unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of investor's intention to sell the Contracts,
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which notice shall specifically refcrenoe this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Pu.ncha.ser") and the tcuns of the proposal sale.

I
I

i

7.2 If Concordia elects to purchase the Contacts from Investor undo Section 7. 1 ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any prost upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7. 1, and kxvestor subsequently sells the Contracts to the Prospect:ive Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof

8. INVESTOR ACKNOVW.EDGMENTS

Investor hereby .acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards firm "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject lo the
Contracts, and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing ageNt during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fee
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any land or nature,
arising out of or relating to this Agreement, or breach hereof shall be settled by binding
arbitration in accordance with the Commercial A.rt>it1ation Rulcs of the American Arbitration
Association, and anyjudgrnent awarded or rendered by the arbitrator(s), may be entered in
any court havingjurisdiction hereoii All costs of arbitration, together wide any legal, court,
investigation, accounting, shall be paid by the losing party.

IO. TERM AND TERMINATION
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10.1 Term. This Agreement shall continue in cflect until the earlier of (a) the
mutual agreement of the parties to tcnninate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party/s failure to cure such Default
within thirty (30) days alter receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

l l. l Default. Any one or more of the following shall eonstimte a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due,

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
behwveen the parties;

(c) A receiver or trustee is appointed for any or all of the sets of either
party,

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s),

(e) Any involuntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days,

(0 Any levies of attachment, executions, tax assessment or similar
process is issued agdnst either party and is not released within thirty (30) days thereof, and/or

.. : (g) .Any document, statement, writing, warranty, representation, report,
certilicate,.Enancial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after noticeof suchDefault is received by Concordia,which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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- (b) Directly notify any Customers and effect collections ofConuacts and
collect such Contracts, without payment of any hither servicing fee to Concordia

. . (c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts arid deliver them to Investor.

. (d) Subject tosubparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

. . (e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereotj which shall survive any termination of the Agreement and any
Default by Concordia.

. 11.3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularlyor concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia,

(b) receive, open and dispose fall mail addressed to Investor &om any
Customer,

(c) endorse the name of Lnvestor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

(e) compromise, prosecute, or defend any.action, claim or proceedings to
said Contracts,
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(0 from time to time offer a made discount to a Customer exclusive of
Concordla's normal business practice with said customer, and .

(g) to do any and adj things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and dl claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, cornrmtmcnts, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

. 12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the partial. .

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is M writing and signal by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees The prevailing party shall be entitled to receive all anomeys fees,
costs and/or expenses ("legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its LegalFecs wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof

12.7 Invalid Provisions. If any provision(s) of this Agreement shaLl be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had rot been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or eenified mail, return receipt requested, postage and

ACC004258
BERSCH



fees prepaid, or equivalent private messenger/delivery service offering signature aclmowledgancnt
ay recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: CMs Crowder

L o a /If to Investor: We /e

1 4 2

12.10 WZIVCI of Jury Trial. ( Initial BOTH DWESTOR AND
CONCORDIA ACKNQWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH cL11st~rr AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED I-IERETO.

200% at Ontario, California.Executed this __ day of

Concordia: Concordia Financing Co., Ltd.
a California corporation

By:
Christopher Crowder
Vice President

Investor:
I
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CUSTO DIAL AGREEMENT

THIS CUSTODULL AGREEMENT ("Agrcarncnt") is made and entered into Zs of

§ ' / 1 ' , 2o0§*by and between Concordia Financing Co., Lid_, a California corporation
("Ooh<=<>rdi=')_ . aw) ("Inv5lO1"'}, and E R Financial and Advisory
Savior.; an Arizona company (`Cus1odian"), collectively rcfaTcd to bad as "the parties".

R E C I T A L S
uu44 LmNQ

A. Ooneorclia and Investor have entered into a Sale of Conuaas and Servicing
Agrcanucm doled S N  / , 209 (Inc "Sac"). Concordia is selling certain Conuaus to Lnvcaor
and saving such Conuads for the bandit of bothInventor and Concordia- All turns used herein
shall have the meanings sd forth in the Sale A true and ocaa copy of the Sale
Agznoaauamt has been dclivacd to Custodian, and all thcterzns and provisions of the Sale Ag7ea;uc-.nz
arc inoorporalod herein by this reference.

I

B. The Sale Contract roquirw the oppointmcnl of a custodian lo hold Loc
originally cxoculcd Contracts and Ulla documents.

C. Concordia and lnvstorwisb to appoint Custodian as the custodian under Lbs
Sal: Contrza, and Custodian is willing to save insudm capacity uNder the rams oflhis Agreement.

NOW. THEREFORE, for valuable oonddczarion, the xuccipt and suEdGJcy ofwhida
is hereby acknowledged, including the mutual covenznrs hcrdn contained., the panics facto agxcc as
follows :

1. Appointmaxt of Custodian_ The parties haciby appoint CusIodi2n as 131c
custodian dcsaibcd in the Sale Conuaa, and Oxstodizn hacky accepts such appointment.

2. Ddivcry ofDocumans to Oustodiznn- Co1na1u:Jr1:m with thy: cxocntion ofthizi
Ag;llo<:n8<:n1. Concordia sillzllllnaunsfcn.to Qxsiodizm d1¢¢>ri8i1u=11>' cxeasctod Coauuzas :and all cvidenos
of t i t lc nzspea to the v.d;ié1Q;g covered byliic assigunnan$ ocazutoti by
Concordia which cifoa the zrxrmuganaat aNd tlarisfcr of dn:Contc2as and title to the vehicles to
Invcslor. All Substitute: Conuaas dclivcxud by Concordia to Clmtodian $hd1 also be originally
cxooutcdandshall beaccompanied by evidences oftitlc and sqazratc as$igu.uucnts as provided h<=4'=i=I
for the Contracts

3. Holding Period. Custodian shall hold the Contracts Md relaxed docurracms for
Loc benefit of Concordja and Investor for the period described in Section 4 .3 oflhc Sale Agrocmf=\'l¥

u4 Rights, Dudes and Responsibilities ofCuslodjan. ll is undcmood and 2 act!
that Loc duties of the Custodian arc purely administralivc in nature and Lhali
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4.1 Custodian:n's rcstponsibilincs shall be limited to Lhosc dcsafbcid in
Sections 3.7 and 4 of the Sale Agrncnncnt.

4 .2 Custodian shall not be responsible for the performance by Concordia
or Investor of any ofthcir rspaztivc obligations tmdcr this Agtcanan or under the sale Agntcmncm.

4.3 Custodian shill be under no duty or nsponsubility Lo dctcxminc Loc
accuracy or validity of any Contncis or other: documents dclivaed to Custodian Ousmdiatnshall be
cnlitlcd to "Dy upon Lbs accuracy, ea in rdiatncc upon the conlmts, and assume Lbs genuineness aL
MY 00504 instruction, certificate, siguamxc, insuumcnl or otbcr doauncnt which is give, to
Custodian pursuant to this Agwannaat or the Sale Agnscnuaxt without the nocc§fty of Custodian
v¢1°ify1ng the uulh or aoamacythc1eo£ Custodian shall not be obligated to make my mqtmy as to
the authority, capacity, or iiicnlity of any person pvHfp011i118 to give any such notice or
insmictiors or to cxcctitc any such catiicatc, insuumcnt or other documcm.

4.4 Onstodian shall not be liable for any aNon taka or omitted bcrtzundeng
or for the misconduct of any cnnploycc, agent or anomy appointed by it, cxcspt in the case of

Ctslodians willful misconduct or negligence.

s. AmaidmcnL_ Ricsignarion_ lntcrplcadcx.

5.1 this Agrucnncnt may be altered or amamdcd only wind the writlcn
consozu fall Lhcpartics macro. Oustodian may resign for.any reason upon Lhiny (30) days wnttcn
nolicc 1o.both Concordia and Investor. Should Custodian resign as hcnzin prlawdod, alia the
cffcctivcdamaofsuch ltsiguaarion he shall not be required to accept any additional doalmcnrs but his
only dury.shla11 be to hold thcdocumcnts in its possession for a period of not more than live (5)
business days followiing the cffcdve dale of such resignation, ax which mc (2) if a succcwor
custodian shallhavc bear appoimod by Concordia and Investor and writrcn notice proof(undudhog
Loc name and address ofsuchsuccr-or custodian) shall bavcbocn gjvcn to the nxiganiuug Custodian:

by Concordia amid Invcstorthc Issuer and such suocasor wswdian. Thai the rcsiguilug Custodaano
shall Ediva' the doannaiis in his possession to Lbs suoocssor custodian or (b) if mc
custodiaN Shall not havc.rOcc:ivo;l 'wrimciinotiec signed by COncOrdia andinvcstor custodian and 2
suoccsorthai the rcsigsuiing Cemtodian shall pmnnptly Ediva all the documents m has posscsslon
back to Concordia, and the rcsigniing Qistodian shall notify Investor in writing of his transfer ofsudl
doom<:nLs, whereupon, in cither case, ()J$lodian shall be relieved of all furry obligations and
rclcasod 6om dl liability under this A.g;oarncnt. Without the provision osSa:don 6 hcrcoi
the rcsigningCustodian shall be cntitlod to be rcimbuJs¢d by COncordia for any ¢;<panscs irxoirrod in
connection with his resignation, and uansfcr of loc cuslodiahdocumcms to a successor cuslodizn

pursuant lo Luis Section 5.1.

5.2 Should Loc panics nor dcsignaic a successor cuslodiau wiLhin.3G42¥1
of loc Cuslomcr's resignation or should any dispulc arise with respect lo loc custodial documcnw.
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this Agrccmau or Lbs Sale Agrocznam Custodian may deposit the custodial documcms wiLl a coin
of cornpclcnl junsdicnon and inlczplcad such dispuxc and Loc parOcs will hold Custodian hanunlczss

and xndanmfy hum against all conscquonccs and cxpamscs which may be mcuncd including
Cuslodians rcasonabk anomcys foes

amount of 0
6 Fccs and Expaiscs. Concordia shall payCuslodian a too for his services in the
% pa monib ofLbs principal bdancc., payable monthly. /  7 ,  / 4 TI .

7. Lnda:nni5calion and Conmbulion.

l

7.1 Norwitbslainding the provisions of paiagirapb 6 Concordia agrees to
uidcirmify Custodian and his or its ofiiccxs, diroclors, <=w=i>l°>'°==s. agars and sbarcholdas (jointly
and scvarallythe"1ndannin:m") and Concordia agrees to hold than hzrnmlcss from, any and all Los,

h2bUi¥YI °°9~ dzlnuiagc and aqicnsc, i.ncluding,vnthom rezsonzblcoouznsd foes which the
Indanniiocs M2*Y $U8c:' or incur by riczson of any action, claim or pI°¢°°<li1f18 brougbl or threatened
against Loc Indannizees arising out odor nearing in any way xo this Agrcanucnx or any uansacNon to

winch this Agreanan relates, unless mM action_ claim or proceeding is the rcsuh of the willful
rrusconducx or negligence of the lndcznniioes.

72 The provisions oflhjs Section 7sbdj suwivc any Icnnjnation of this

Agrccmcm, wbclhcr by uansfczr of the custodial doclnnans, rcsignaNon ofCuslodian or oLhcrwise.

. IN \VIIU\TESS WHEREOF, the undersigned have cxccuxd this Agccmem to be
cffocuvc as of the day and year fuel above written.

Concordia: Concordia Financing Co. Lid
a California corporation

lnvcslort ru

Kcnnclb Cvowdcr

Pr dau

Custodian:

R Financial and advisory Service
4 -
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Exhibit A:
»

List of Contacts

30064-Name of Customer Dealer Principal Amount As of

l
Total 3 s

I
I
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on May 11, 2004 by and between Wesley Luhr and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

RECITALS

!
II B.

c.

A. WHEREAS on or about May 11, 2004 Wesley Luhr and Concordia

entered into the Sale of Contracts and Servicing Agreement where under, among other

things, Concordia was to make certain monthly payments; and

WHEREAS Concordia has, as a matter of practice, been paying Wesley

Luhr monthly an amount equal to a Q88% percent return QM per annum simple

interest) on the total "purchase price" as that term is defined ;

WHEREAS due to cun'ent economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Wesley Luhr desires to continue to receive regular monthly

payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.

2. In place thereon, Concordia will continue to pay to Wesley Luhr monthly

payments in an amount equal to the interest payments Concordia has been making to

EXHIBITACC004265
BERSCH l§h4»¢
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n
4

I

3.

4.

II

Wesley Luhr. These monthly payments shall, however constitute, and be characterized

as, a repayment of the principal of the purchase price as that term is defined in the Sale

of Contracts and Servicing Agreement .

Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

I By:
Christopher Crowder
President & coo

INVESTOR

. . / /
t I

By: .
Wesley Luhr Z>-¢;l3'S§

ACC004266
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGRE ENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on May 11, 2004, by andbetween Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Wesley Luhr is hereby amended in

the following respects:

RECITALS

"A",

A. WHEREAS on or about May 11, 2004, Concordia and Wesley Luhr

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit "B", and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Wesley Luhr 's investment balance. Wesley Luhr is

familiar with Concordia's Financial conditions and has determined any attempt to collect

the full amount of the investment balance would be a useless act which would produce

nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1 , 2009, is hereby cancelled as a bad debt as there is no

1

ACC004279
BERSCH

l j * ~ ' B "

I



A

3.

4.

l
l

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $71,732.99 to $16,732.99.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Wesley Lunr . In the event that Wesley Luhr fails to elect the

custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

1
l

7.

I

5.

be deleted in its entirety.

8. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

1 o. Except as amended by this Second Amendment and the previous

2
ACC004280

BERSCH



4

Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Wesley Luhr hereby releases

Concordia, its officers, directors, agents and employees, from any and all liability under

the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

By:
Wesley Luhr

ACC004281
BERSCH
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CONC() RD IA FINAN CIM, CG., LTD .

§:ilc of Qgitractg and S<1r y.g_£\:£i8£;rI1<:iit

Q Q .

This Sale ofCont1act.s Md Scivicirig A preczncnt ("As,rccrncm") Zs entered into to be

effective as of Q __,2009'by and between Concordia Financing Co., Ltd, a California

corporation ("Concord.ia"), and , a(n) ("[svc:stor")

hereinaller collectively referred lo as "the parties."

44  N  RLAJ_¢E 548/
<
. xR F C I T A 1..

A. Concordia desires to obtain show torn linancinl; by factoring, selling and assignirigto

Investor certain trick (tractor and./or trailer) conditional sales contracts and Concordia is willing to

S<.:rviL1c such wiitizacts for Investor.

1-3. Investor desires to purchase conditional sales contracts lim Concordia on the. terms

and conditions stated liercin, including but not limited to thy: mutual condition that (lorlcordie svrvict:

;uc'l cuiiltncts.

l.lll*REIOR,E, for valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, the parties agree: as follows;

i D E1fturr[oms
I

I . l "Cor\tnact4" means those c.vrtnin Mick (tractor and/or trailer) conditional sales

contracts listed in Fxliibit A attached hereto, including: all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer f:=.1ls to provide

the insurance required by the Contract for a vehicle within 80 days alter notice of the requirement to

do so, a Customer fails to make three (3) consecutive monthly payments tutor the Contract, a

Customer Glcs any form ol"ban.lcruptcy proceeding, or such proceeding is filed against a customer, a
repossession'iSorderal for a vehicle Under a ContraCt at an insurance claim is made with respect to

21 vehicle under a Contract for repairs in excess of 25% of the value of the vehicle, or a Customer

l`)isputc.

1.8 "Credit Problem" means the Customer ts unable to pay trade deaLs due to

insolvency :Md/or the tiling of a Petition in Bankruptcy.

1.4 "Custodian" means ER Financial and Advisory Service who shall hold the

originally executed Contracts, with transferable title documents pursuant to the terms al the

A grccment .

ACC005839
BERSCH*s§t§L-



2.5 "(..usIomcI". iTlC£1S the 3 L8(.0lU)\ ddslnr undnzw a Cnmrnr z

I .6 "Cuslumcr Dispuuz" means any alan by Cuslomcr against Clonoordiz, of any

141116 whal5ocv<.r, Fahd or invalid, that xcduccs Llu: zrnounl collccztiblr 13om Cuslomcr by 1nv<s1cn

l .7 "D¢:a1cII° mczns an cxisiing licr:usc.d mock dealer who is namath as the payer.
under a Contract and who has sold the Contract, Eu. a disoounx, Ia Concordia. .

L B 98 (.v(jf) f."Default" shall hzvc. loc meaning Sc\ (bah Mn S<r.1)0Jn I i

1 .9 "l*'mclJasc §'n¢7.c" shall have the nnwxurxg sci f1011.h 111 Scrxson 2 hereof

1.10 "S\.lbsu1u1c Oonnzaczl" means 2 C»onn.z¢;1 having no krzov'n Comma Dc&ulI
which is ddivcrod lo the Oxslodjan for tmnsftr no Investor for the puqsosc. ofhnvazlor rqvlzacumg oz
cxistinl; Contact h:nnng an equal or lcsscf priucipzal b:-Jamx: for which 2 Coninzci Dc£1u1I has
oc4:mTcA.

2 SALF 01: CONTRACTS

419

Clorncoxdxx h<:r<:'>y sd]5 asvig ; and \I-311$f(;I§ lo Investor those (IuLtu:%£\s dcf.r.x1b<xi Ia
liixhibil A, tr pa purchase prior. of (the "Purrzhasc Pr1 cc") Vrom :inc 'o Mum mcnnIw

may be added or 1Acu. The balaxzurz will le: shown n I"y.iubit A..

2 w AKKAN.llUi@

A$ an inducczzrsaut for lnvcswr 1.0 cuter inc this Agrcacrnml, and with fol] knowlcdgz
Thai [be truth and ar>cur2cy of' Lbs waranticzs in this Ag1cc1n<:nl arc: bcMg rcljerl upon by Invc;s1c£
Couwrdia warrants Md covenants Thai:

3.1 Concordia's business is ';olv<:1L, and lo hr: best lznowlcdfgc of Cbncordif,
without any duty to invc:st.iga1<:, the Dealers and the Oxstorncxx named in lbs Conn:.r;Ls are solved.

31 Conccudia ms the lawful owner of, and has good and undispulfxl Title to, tb.
(iontmcls.

3.3 Each Contract of ikrod for sale lo lnvcslor is an a<xxualc and \Ludispu1<:' l
sLa\.cmcu1 ofi.nd<:btc=dncss by Customer for :a sum ccnain of which is duc and p2)9bl<: in accord.2nc:
with the tcuns. of  subJ(l,ontracL and, Io the bcsx knowledge of  Conoordi.; is H01 subject xo any

defenses which would prcdudc paymczrxi by Loc Customc.r in accordance with Loc tcxms of \l.<°.
( I o nuau.

3.4 To the bcrsl @5no\vl<;dgc ofCor1co1d3a, vzczh Comma! offuW for sale w lnv<:s1a'
fs an accxuatc xlntcmcnl of a bonafxdc sale dcllvnr and acccpuancrz of mf8rch:.ndi.s¢ of pcrfcmnancc of

SCVVICC by Dealer Io CIu:.1omcr

ACC005840
BERSCH
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z1*2".

. 8;

3.5 . Concordia docs notowu, control or exercise <lomJn.ion over, in any Pam or way

whatsoever, the business of any Dealer having Contracts which arc factored by Concordia tn Investor

under this  AgnxmenL

3.6 Prior to purchasing a Contract liam any Dealer, Concordia conducts a credit.

check of the Customer.to determine the payment risk. The Contracts represent commercial sales,

which means that the underlying vehicles will be used for business purposes and that the sales and

the Contracts are governed b y the Cal i fornia Commercial Code or the Commercial Code of  the

applicable state where the. Dealer is located.

3.7 Within ten (10) business days after Concordia receives k.no»vlt'dge of any
Contract [)cllatt)L, Concordia shall transfer and ensign a Substitute Contract to investor to replace the

Contract having a Contract Default, by delivering such originally excxzuted Substitute Conumct to the

Cus tod ian with executed title transfer documents, and, witbiri 2 business days alien receipt ofsnch

Substitute  Contrac t and r e la te documatts , the Custodian shall p lace the Contract having the

Corttiact [)cfEau.lt in the U;S. mail for return to Concordia.

4 CUSTODL AN; DEFAUL T

4.1 Upon execution of this Agreement the oNginztlly executed Contracts and all

tzvtdcticcs of title with respect to the vehicles ooverW Hy the* Ciontra.<:L<., with separate asstlgnrucnts

executed by Concordia which ef fect the assignment and transfer of  the Contracts and title to the

vehicles to Investor shall be delivered by Concordia lo the Custodian with a copy of this Agreement.

The (fu-atodian shall hold the Coriuacts for the benef it of  Concordia and Investor. Connects shall

f rom time to time be released by the Custodian to Concordia, upon receipt of  Con cotdia's written

reprc;sei1t:ition, a copy of  which shall be mailed to Investor by Concordia as pan of  the monthly

report rcquirW by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full

and  rrius t be  reuurued  to  the  Cus tomer, o r (b ) has  incurred  a Contrac t De f ault and  is  to  be

concurrently replaced with a substitute Contract.

4 .2 Upon arty De f ault  under this  Agreement by Concord ia, Lnves to i shal l

concurrently notify Concordia and the Custodian of  the Default, describing the Default specif ically

and in dtlliiil and providing Concordia thirty (30) days from the date such written notice is reeeive1:l

by Concordia to cure such DefaUlt. I fConcordiafails to cure such Default within such 30-day cure

Pei;iod Investor may, at its option, u.iiilateral.ly instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.

Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, tile the title instruments and effect

the legal transfer of  title to Investor.

r

4.3 Assuming no Default by Concordia under this A.g,reement_ the Custodian shall

continue to hold the originally executed Contracts and all executed assigrmtents of  title until the

earlier of (a) receipt ofwiitten instructions s ing by both Concordia and Investor providing for the

ACC005841
BERSCH



disposition of such Contracts and assignments, (b) the payment in full and rfzlezse of all the
ContJ'aeLs m Concordia for rcl\lm IQ U18 Customer

5 . FUND [NG

Concuncntly with Loc execution ofUiis Agwment by the panic, and the dchvcry of
the originally wutd Conu'acLs and executed title transfer documents by Concordia to the
Custodian, .Mvwor shall wire or deliver to Concordia funds in the hill amount of the Pmchzse Prior.

6. SERVICING AGREEMENT

6.1 Mvcstor hereby mgagw and 111 r1X Concordia as its semcing agent for all
servicing matters related to the Conuncts, including but not limited to sending morly invoices to
Customers for payment, the collection ofpaymcnts, wrrespondcnev and telephone eoinmuniwtion
with any Customer in default, imposition and wllmtion of late payment tees and NSF chock charges,
initiation at Conwrdials sole discretion of alleollcction decisions actions and ac.1ivit:<$ inc.ludins:
repossession, retention of attorneys or mllcnlicinngcrits, making; repairs to r1ama.§=ed vehicles,
reselling repossessed vehicles and all odor matters and decisions relaxing to the tfontrz=<;is and the
vehicles voverW by the (Iontracu, as if in all respcnts Concordia remained lilt owner of the
Contracts :incl hack sole authority with respcmt to the collection and disposition of the Contracts.

I

(3.2 As pan of its responsibility as servicing, agent for the Contacts, Concordia
shall send mon&.ly reports to investor, together with Concordia's check for payment of funds then
due to investor Hom collected funds received by Concordia. The monthly sewieing reports will

report for each Contract, the principal collected the principal balance, and the interest due Io
Investor.

6.3 As its let: for servicing each Contract Concordia shall bt ciititied in retain,
<liuiii;; the entire test of the Contract, (a) al) late payment tees, (in all NSF charges, anti (c) all
interest and other {¢4:~; or charges in excess of that amount icqu1iof.l lo pay Investor 1' 83% per month
rettrm (lo% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Uefault under this Agreement by Concordia, and Concordia's failure to
cure such Default within Lhiny (30) days aticr receipt ofwiitten notice from Investor describing such
default in detaiL the appointment of Concordia .as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent maybe withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7 . suBsr:0tn=n.1. s.A.Lr= OF CQNTRACT9 BY lNVl9STC)R

7.1 Any attempt by Investor to sell, tttinsfer or assign Invcstoi"* interest in any of
all of the Contracts shall be void 83 MM. unless prior to such sale transfer or assignment (a).
investor first alTers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from investor of Investor's intention to sell the Contracts
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v.hit1h notice shall speciticallv reference this Section 'i and describe the Contracts which investor
intends to sell the identity, address and telephone number of the prospective nu.rch;zs¢r (the
"Prospective l'tuchaser") and the terns of the proposed sale.

7.2 If Concordia elects to purchase the Contacts from Investor under Section 7. l
nothing contained herein shall preclude or prohibit the subsequent or concunent sale by Concord i a of
the Contracts ro the Prospective Purchaser, and in the event of such sale Concordia shall be entitled

to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not Io purchase the Contracts from lrivernor untier Section
7. l and Investor subsequently sells the Contracts lo the Prospcctj ve Purchaser, then the Pi ospecNve
Purchaser shall be bound by the terms of this Afzrecnient, including but not linmitczi Io the url viuitig

provisions, of Section (i hereof.

8. INVESTOR ACKNUWLFDGMENTS

lrivcslol hereby aclmowlcdges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" Io "D", with "A" being 'Ugh quality with
financially strong (Iustomcrs and/or considvmble excess value in the vehicles subject to the
Contracts, arid "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles the Contracts would probably be considered "C" or "D" grade For that
ivasori, delinquent CIontiacLs will not bf unusual :aid there may be it large rturnlier of Suhzztitutv
Contrzacts. [nestor Nirtlicr acknowledges the importance o f utili7ing an cxptizNcncod scrvzcing ageuit
for such (ifontrracts and for that reason sp<:<:i1icallj, agrocs that (a) the rcq\ticmtlll iindcr taus

Ag=r<;c.uicm that Concordia be rctaintd as the: servicing agent during the entire toxin at the t :ornracts
is :a material condition lo Concordia's willtngn¢°s8 In cuter this Agreement and (b) the nvrvacing Lexus
10 be paid to Concordia hereunder are fair and reasonable.

9. ARIBHRATZON

At the election of cither party any controversy, claim or dispute olany kind of nature,
zufsing out of or relating to this Agrecnicnt, or breach hereof, shall be sczttlW by binding.
arbiuution in accordance with the Commercial Arbitration Rules of the American Arbitiauou
Association, and any judgment awarded or rcn.dcr<:d by the arbitTator(s), may be czntrzred in
any court havingjurisdiction hcrcoi All costs of arbitration, together with any lcgM, ccitxrt,

investigation, accounting, shall be paid by the losing party.

10. TEl?J*4 AND TERMINATION
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n o  . .

10.1 I_<3Q2. leNs /\.;ro<:nu;r1t shall continue in effect until the earlier of (al the

mutual ;tgreemt*n1 of the parties lo tt'rmin2:te the* Agrcenwnt, as evidenced in a writing' s12gnvd by both

parses or (b) the payment in lttll of all the Contacts.

10.2 ;[c__@.i_n.ation ll_p_0__n.__D_g§g_u.4. N o t w i t h s t a n d i n g  t h e  i O t e g o t n g ,  u p o n  t h e

o c c u r r e n c e  o f  a n y  D e fa u l t  b y  e i th e r  p a r ty ,  a n d  th e  d e fa u l t i n g  p a y s  fa i l u r e  to  c u r e  s u c h  l ) < * fa u l t
w i th i n  th i r ty  ( 3 0 )  d a ys  a l te r  r e c e i p t  o f  w r i t te n  n o t i c e  f i r m  th e  n o n - d e fa u l t i n g  p a r ty  d e s c r i b i n g  th e

D e fa u l t i n  d e ta i l ,  th e n  u p o n  th e  e le c ti o n  o f th e  n o n - d e fa u l ti n g  p a r ty  a n d  u p o n  e ffe c ti ve  w r i tte n  n o ti c e

to  th e  d e fa u l tin g  p a r ty,  te s tis  Ag te x z tn c n t s h a l l  tfr n n tn a tc .

t  l 1)1l1 AU] 'l ow RI Ml nm

I l.l _Q<;L@1tU Atty one or more of the following shall constitute rt default of this

Agreement ("[)efauh"):

(21) l*:tther party fai Is to pay any amount to the other party when due.

(b) lithcr patty breaches any IVUI1, provIexon crcvenant, waJrzi1t!v or

reprtasaczntntton untlcr tins Agr¢:tnwnt any3lllllll(1lllcl.ll lteruto or any other agree;Incnt<s or Cc!lli?l.cls

btiuvecn the pztWcs,

( c ) for any or all of the assets of eitherA rccr1 ver or Ullslc( ts appointed
p a r t y ,

( c l ) E i th e r  p a r ty  b e c o m e s  i n s o l ve n t,  c e a s e s  b u s i n e s s  o p e r a ti o n s ,  o r  m s

u n a b l e  l o  p a y  d e b ts  a s  th e y  m a tu r e  m a k e s  a  g e n e r a ]  : a s s i g n m e n t fo r  th e  b e n e f i t  o f  c r e d i to r s  o r

vo lu n ta r i l y  fi l e s  u n d e r  b a n k r u p tc y o r  s i r n i l z tr  1  a v/ ( s ) ,

A n  i n vo l u n t8 w  J c tn i o n  i n  b a n k tr u n tc  / i s  S l e d  a g a i n s t e i th e r  l a n ya r dy /  t I -<<~)
ts  n o t d i s m i s s e d  w i th i n  6 0  d a ys ;

( f ) A n y  l e v i e s  o f  a t ta c ! 1 m c m  e x e c u t i o n s ,  l a x  a s s e s s m e n t  o r  s i m i l a r

p r o c e s s  i s  i s s u e d  a g a in s t e i th e r  p a r ty  a n d  i s  n o t r e l e a s e d  w i th i n  th i r ty  ( 3 0 )  d a ys  th e r e o f,  a n d / o r

. (gt . Any document, statccmcnt, writing, warranty, representation, report,

cc11if3cate,.l3n8=.neial statement made or delivered b /either .art 'to the other is income>et_ false, unmic.. > P 5
o r  m i s l e a d i n g  tn  a n y  m a te r i a l  r e s p e c t w h a te ve r .

1 1 .2 R e m e d i e s  L * \ _ { l e r  D e fa n g .  In  th e  e ve n t o f a n y  D e fa u l t b y  C o n c o r d i a  h a s  n o t

b e e n  c u r e d  w i th i n  3 0  d a ys  a fte r  n o ti c e  o f s u c h  D e fa u l t i s  r e c e i ve d  b y  C o n c o r d ia ,  w h i c h  n o ti c e  to  b e
¢ fT€ ' . < : ti ve  m u s t s p e c i fi c a l l y  d e s c r i b e  th e  d e fa u l t In ve s to r  m a y d o  A m y o n e  o r  m o r e  o f th e  fo l l o w in g !

( a ) N o ti fy  th e  C u s to d ia n  to  r e le a s e  a l l  th e  o r i g i n a l l y  r : x e r : u tc . d  C o n tr a c ts

a n d  t i t l e  tr a n s fe r  m s tr t tm e n ts  to  i n ve s to r .
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(b) Directly notify any Customers and afloat txillcctions of Contracts and
collect such Ctmuacts, without payment of any liirthcr servicing fat to tluncofciia

(Q.o1it1 ECO; a n d  a l l  i t c o r d s(c) Rcquvst Concordia to asst°ml>l<> thy;
pvnznrnng to the Contnicm and dclivvr t.htm to Investor.

(d) Subject to subparagraph (c) below, exercise any other rights and/or
reintxlics available to Investor under law or equity

(c) Assign, transfer or sell the Contracts to ea third party, but only after
tzomplymg with Section r hereof, which shall survive any termination al the Agrcctncnt and any
It)cfault by (`ont:ordia

1 l 3 Q_umula§3g Ref:ht§. All rights, rcrncdics and powcrs granted to the: panics in
this Agrccntvnt, or fU any other agroemcnt given by ant: party to the otlivr :no tumulzitjvc and may be
rxtr<;tticul smvularly or caoucturcntly with such other rights as the parties may have

I

in MISCF l.LAnE()Us

1?.l o OfAttQmt.;~,/ In order to carry out the servicing r<:quircnJ<~nLs of this
Agreement, Investor grants tO Concordia an irrevocable power cf attcmcy coupled wttlt an interest
authorizing and permitting Concordia (acting through any of its cmploycws, attomcys or agents) :at
turfy time, al C`.on(;ordia's option, with or without notice IO investor to do any or all of the following;
m Investor's name or otherwise, its special artomey m fact, or ill{(Illl with power to;

insert ConLtoniias remittance zedclrvss on :=Il Coizts:zt;1s purchased by(21)
Investor :Md being collected by Concordia,

(bl receive, open and dispose of all mail addressed to Investor from any
C\}g1()111(LI;

(c) endorse the name of investor, or lnvestoi"s fictitious tide name on
any checks or other evidences of payment that may come into the possession of Concordia au
Lon tracts purchased by Investor or pursuant to default on any otherclocurnents relating to my of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to early out the purposes of this Agre<m<*nl,

(d) in Concordias rime, servicing agent tor Investor, of o'lierwlse,
demaml, SLY' for collect, and give releases for any and all monies due or to become diir on Contacts,

et compromise, prosecute, or defend any action, claim or prmeuling as Io
said Contracts,
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Wont time to time oflcr ii Mick ciisttoiint to pa Ctmtrizritz r::» =1Iisavz of(fl
(..omit:ortttas iionnai busmc-as praczticc with said customs; :ind

lo do any and all things Concordia deems nocczssazy and proper to carry(8)
out the purposcts) of this Agrwumvrit

(8 r

12.2 Hold Concordia agrees to indetniiify and hold Investor liannlcss
against any and all claims, losses, expenses, costs, obiigatioris, liabilities, and attomcys Investor
may incur by reason of (i) Concordias breach of or failure Io perform any of its warizintics_
giirirantccs, commitments, or covenants in this Agccmrznl; or (ii) Concordias ao?lw:.tin5;
attcrnpting lo collect any Coritmcts.

t12 f§@gjint> on i tii_rgl;!u£§. litis Aggrocmcnt irnir t;~; lo Alic lisnclit of anti is
binding upon the liars, executors, administrators, sucxzossons and assigns of the parties.

12.4 frjttg. \Vaivg[ A party may not waive: its rights zuni rmnodics unless the
waiver is iii writing arid signed by that party. A waiver of a party ofmiy right of rcincxdy untier this
Agrcctitcrit. on one occasion is not a waiver of any other right on that <1icc2is:o:i. nor the waiver of that
or any other right on any subsequent occasion.

12.5 Lcuzil l.c§§. The prevailing; party shall be entitled to rcfmvcc i* aftoiii<*vs 1iFS.
costs :aid/or expenses ("l.c:;3l Fe:cs"} irwutriui by such patty in cnlnr<:ing this .'=.»=i<1:;nit;iiI 2nd any
d<><nmerIts prepared in ccinrirrrtion herewith, :ind/o1 protecting, pro:sz*rving or enforcing any right

grantcxi under this Agreement, whether or not suit is brought. In 1my lawsuit, a.rhiu'ation of  other

l>iocc~eding, ineliiding any and all appeals thereliom, the pivvai l ing party shall he ennlkxi to recover

its  LcgalFecs wherever applicable.

12.6 .Califo.i8_QnLaw This I\.18eernent shall be governed by Ami ccmstnscd both as
lo validity and performance and enforced in accordance with the laws of the Slate of CaliiOmia,
without givitiy effect to the choice of law principles thereof.

in 7 h , . @ 2 I 2 § i §. If any provision(s) of this A;;re<.meri1 shall be deelarcxi
illegal, contrary lo law al policy, or otherwise i enforceable, it is a;;,n=.ed that such provision shall be
disrvgardW and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 anti[A;zreement. This Agreement, arid any exhibits and schaiulrx attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
unrleistandirigs, representations and warranties, whether written or oral. This Agrtxment may be

amended only by written agreement exeeutcvd by the parties.

V2.9 Notice. All notices requests, demands, and other eommumcahons
(collectively Notices) lfivcn or made pursuant to this Agreement shall be given if gem Hy telex,
leleecipy, fax, find( class mail or by registered or Cvtillilid mail, return icr;c.ipt reoucstal postage :ind
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fcaca ¥WcD@~i<L or equivalent prlvatc :noxscngcx/cirlivcry scwicc oiil:ring Si gnarr: acknowl<=dl8c111cu1
by rcc.ipien1 (Fedex, UPS, cc.), or by p<:rscma! dc:livcr.jy lo Loc address listed bcEow, new addrasfsi
provided by the parties or vvhe1.cvcr lo<:a1<d:

lucio Concordia: (ioncorfjia Financing Co., Lid.
9920 Inland En1}>i1c Blvd., Sic 103
C)nLario, California 91764
Fax: 909-4832626
ATTN: Chris Crowder

L u / JIf to inv<:smr; D * / e $ e

0
12.10 _W81.M.!_s.81>'.M.;1 4 2 0 (InilinI) BQTH LNVESTOR. A]99

CIONCORDIA ACKNOWLEDGE Tl3l]8 FXTl{Elv1}F <:osT A'rrENUANr TO TRIAL BY JURY 9
AND TH.ERE1=OR.E BOTH €u.Fn.r ANI) ciQnc®1u81A WAIVF ANY RIG HT T() Tl? lAi.. BY
.ruby IN A.NY ACTION OR l>R()(j1:1rD1N(j OR TRANS/\CTlOlJ I{El...AllN(3 TC) .VH95
A(51l{FI¥I\4§!\VI.. UR ANY AGR.I:EMFNr(Sl l<I;LAT18D HERETO

Cloncordue:

. l .
- . -v . .: , .
l;;x<mn1cd tins ._g_ Gay of _..._£__ 700 a\ Omani, (:a|1 l(>1.n»a.

/

L. Concordia l~.lr1ar1cinl2, Co., Lid.
a Czalifomia corporatism

\

13 yi /_ ... r-~-~--- ......_. .._... -
(.Tlu1 s1op|1<:1. Crow<l<:r

\/ loc Prcsidcnl

lnvcslcvrf

,<Q_
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I*xhibi1 A:

M§L.e Qbxfxua

4491 Cfu§;I@m1 Dealer E_@£h;@L4@m L0 f_.-_.

.TaIaI: S__.___.-__
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on May 11, 2004 by and between Wesley Luhr and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

RECITALS

A.

B.

WHEREAS on or about May 11, 2004 Wesley Luhr and Concordia

entered into the Sale of Contracts and Servicing Agreement where under, among other

things, Concordia was to make certain monthly payments, and

WHEREAS Concordia has, as a matter of practice, been paying Wesley

Luhr monthly an amount equal to a 0.83% percent return U per annum simple

interest) on the total "purchase price" as that term is defined ,

C. WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Wesley Luhr desires to continue to receive regular monthly

lpayments,

now, THEREFORE, the parties hereto agree as follows:
I
I.
i

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.

2. In place thereon, Concordia will continue to pay to Wesley Luhr monthly

payments in an amount equal to the interest payments Concordia has been making to

EXHIBIT ACC005829
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Wesley Luhr. These monthly payments shall however constitute, and be characterized

as a repayment of the principal of the purchase price as that term is defined in the Sale

of Contracts and Servicing Agreement

3. Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCDRDIA FINANCING CO. LTD,
a California Corporation

_""-
Q -

. _ . -» '

By: 4
Christopher Crowder
President 81 COO

INVESTOR
. ..

.'i 3
n

' /

|\
.17\* '\ l

QQ

By: \ I  _  X L
Wesley Luhr 3̀~ 32
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

i

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on May 11, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Wesley Luff is hereby amended in

the following respects:

RECITALS

A. WHEREAS on or about May 11, 2004, Concordia and WesleyLuhr

i
i
i
l
i
i

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

andhereto as Exhibit

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit and

c. WHEREAS Concordia has suffered financial reverses and is insolvent and

!
I

cannot repay the full amount Wesley Luhr 's investment balance. Wesley Lahr is

familiar with Concordia's financial conditions and has determined any attempt to collect

the full amount of the investment balance would be a useless act which would produce

nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

l

ACC005824
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I
I

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $71,732.99.t0 $16, 732.99.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Wesley Lahr in the event that Wesley Luhr fails to elect the

custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4.

5.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

6.

7.

8.

9.

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11.2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by investor.

10. Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11.

12.

By execution of this Second Amendment, Wesley Luhr hereby releases

Concordia, its officers, directors, agents and employees, from any and all liability under

the original Agreement except as herein amended.

Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

l

CONCORDIA FINANCING co. LTD,
a California Corporation

/ '

/ ' _ ~ _ . . - _ . . -

I
!
I

By:
Christopher Crowder
President '

INVESTOR

0
//

By:

Wesley Luhr

\
)

ACC005826
BERSCH



\ . ¢. . : . .
g - . .v>

. . . ' :."..
...:..

.

\ 13fn j .wt

CONCORDIA FINANCrNr; CO., LTD.

Sale of Contracts and Servicing Agreement

3

This Sale of Contracts and Servicing Agreement ("Agree:mcnt") is entered into to be
effective as of /YI 2009 by and between Concordia Financing Co., Ltd., a California

corporation ("Concordia"), and , a(n) ("Invest.or")
hereinafter collectively referred xo/ "the parties."

474 97'8% C I ¥ A L sWtwnm fv' ,Mg Jéqlf /L

A.

;

Concordia dwirm to obtain short term l5.nanci.ng by factoring, selling and assigning to
Lnvestor certain truck (tractorand/or trailer) conditional salescontracts, and Concordia is willing to
service such contracts for Investor.

l
i

i

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which ms hereby
acknowledged, the parties agree as follows;

l

i
l DEFINITIONS i

I
.
I
I

I
I . l "Contracts" means those certain truck (tractor and/or trailer) conditional sales

contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

4

1.2 "Contract Default" means any of the following; a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails lo make three (3) consecutive monthly payments under the Contract, a
Customer tiles any form ofbanloruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract, or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle, or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian" means ER Financial and Advisory Service who shall hold the
originally executed Contracts with transferable title documents pursuant to the terms of the
Agreement.

ACC004320
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a 47- "';u.ismcz D..>puLc" uucans any claim by Luslomcr against COTICONTi2~ of any
kind whaLsocvcr valid or invalid, that reducer: Loc amount collocdblc 6'om Customer by Invslor.

I  7 "Dealer" means an existing licensed truck Ueda who is named as the payee
under z Contact and who has sold the Conuacg at a discount, to Concordia

LB "Default" $hd1 have the meaning set forth in Section I l bc1¢Of.

l .9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10 "Subsl;ituLe Contract" means a Contract having no known Contract Default
which is dcliverd to the Oxstodianu for transfer to Investor for Lbe puurposc of Investor an
existing Contract having an equal or lesser principal balance for which a Contract Default he
occurred

l

lI SA.L.E OF CONTRACTS

1 24
Concordia hereby sells, assigns and uansfcrs to Lnvcsior Loose Contracts described Hz

Exhibit for a purchase price orS (Lbc "Purchase PTicc"). From time lo mc monies
may be added or aka; The balance wt I be shown in Exhibit A.

J W ARRANTIESt
8 M an inducement for .Invslor to culcr into this 4°LgJ:¢<:nucuL and nth full Imowlodgc

Thai Lbs truth and accuracy of the warranties in this Agxocnneut arc being rcliod upon by Investor
Concordia warrants and covenants that;

I
3.1 Concordia's business is solving and to the best bowl eg Concordia,

without any duty Lo investigate, the Dealers and the Qxstomcvs named m the Contracts arc solvcnL

31 Concordia is the lawful owner of. and bas good and undisputccl tide to, mci

ContmcmI
!
l

I

3.3 Each Contact offered for sale to Investor is an accurate and undisputfzi'
statcmant of indebtcdtncss byCustomer for a sum certain of which is due and payable in aocordanoc
with the rams of such Contract, any to the best knowledge of Concordia., is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
CO\102C€

34 To the best knowledge of Concorde each Contract offered for sale lo Investor
is an accurate statement of a bona tide sale dchvcr and acceptance ofmcrchandisc or performanccof
sewioc by Dealer to Customer.

ACC004321
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' ' 'Q"""""" " *sos .NI O--X., c<>.at..ol in L./41ms u u u mu u u  u ve i | up 8.HYP2l/I or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor

under  th is  Agreement .

3 .6 Pr ior  to  purchasing a Contract &on any Dealer ,  Concord ia conducts a credit
check o f  the  Customer to  de termine the  payment r isk .  The Contrac ts  represent  commerc ia l  sa les ,
which means that the underly ing vehic les wil l  be used for business purposes and that the sales and
th e  Co n t ra c t s  a re  g o v e rn e d  b y  th e  Cd i fo mia  Co mme rc ia l  Co d e  o r  t h e  Co mme rc ia l  Co d e  o f  t h e

appl icable state where the Dealer is  located.

3.7 Wi th in  ten  (10 )  bus iness  days  a f te r  Concord ia  rece ives  la iow ledge  o f any
C o n t a c t Default ,  Concordia shal l  transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default,  by delivering such orig inal ly executed Substitute Contract to the
Custodian w ith executed t i t le  transfer documents, and, w ith in 2 business days after receipt of such
Su b s t i tu te  Co n t ra c t  a n d  re la te d  d o cu me n ts ,  th e  Cu s to d ia n  sh a l l  p la ce  th e  Co n t ra c t  h a v in g  th e
Con t rac t  De fau l t  in  the  U:S.  ma i l  fo r  re tu rn  to  Conco rd ia .

4 . C U S T O D I A N ;  D E F A U L T

4.1 Upon execut ion of  th is  Agreement,  the or ig ina l ly  executed Contracts  and a l l
ev idences of t i t le  w ith respect to  the vehic les covered by the Contracts, w ith separate assignments
execu ted  by  Concord ia  wh ich  e f fec t  the  ass ignment  and  t rans fe r  o f  the  Contrac ts  and  t i t le  to  the
vehicles to Lnvestor shall be delivered by Concordia to the Custodian with a copy of th is Agreement.
The Custod ian sha l l  ho ld  Lhe Contracts  for  the benef i t  o f  Concord ia  and Investor .  Contracts  sha l l
Erorn t ime to  t ime be re leased by the Custod ian to  Concord ia ,  upon rece ip t  o f  Concord. ias wr i t ten
rep resen ta t ion ,  a  copy  o f  w h ich  sha l l  be  ma i led  to  Inves to r  by  Conco rd ia  as  pan  o f  the  mon th ly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
a n d  mu s t  b e  r e t u r n e d  t o  t h e  Cu s t o me r ,  o r  ( b )  h a s  i n c u r r e d  a  Co n t r a c t  De f a u l t  a n d  i s  t o  b e
concurrent ly  rep laced w i th  a  subst i tu te  Contrac t .

4.2 Up o n  a n y  De f a u l t  u n d e r  t h i s  Ag r e e me n t  b y  Co n c o r d i a ,  i n v e s t o r  s h a l l
concurrent ly  not i fy  Concord ia  and the Custod ian o f  the Defau l t ,  descr ib ing the Defau l t  spec i f ica l ly
and in deta i l ,  and provid ing Concordia th ir ty  (30) days from the date such writ ten notice is  received
by Concord ia  to  cure  such Defau l t .  l f  Concord ia  fa i ls  to  cure  such Defau l t  w i th in  such 30-day cure
pe r iod ,  Inves to r  may  a l  i t s  op t ion ,  un i la te ra l l y  ins t ruc t  the  Cus tod ian  to  re lease  to  Lnves to r  the
orig inally executed Contracts and all  executed assignments then in the possession of the Custodian.
Upon rece ip t  o f  such or ig ina l ly  executed Contracts  and executed ass ignments Investor  may, a t  h is
option, and in addit ion to al l  other remedies available to Investor, t i le the t i t le instruments and effect
the legal t ransfer of  t i t le  to  Investor.

i 4.3 Assuming no Default  by Concordia under th is Agreement the Custodian shal l
con t inue  to  ho ld  the  o r ig ina l ly  execu ted  Cont rac ts  and  a l l  execu ted  ass ignments  o f  t i t le  un t i l  the
ear l ier  o{(a)  rece ipt  o f  wr i t ten instruct ions s igned by both Concord ia  and Investor  prov id ing for  the
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4 -5tion of sue* Contracts and assigtuucnis, (b) the payment in full, and release of all the

Contacts to Concordia for return to the Customers. .

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the 6111 amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection oflatc payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession., retention of attorneys or collection agents, malting repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Lnvestor, together with Concord.ias check for payment of funds then
due to Investor 5om collected Funds received by Concordia. The monthly servicing reports will
report. lOt each Contract, the principal collected, the principal balance, and the interest due to
Lrivestor .

I
i

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a .83% per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice Igor Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

0
7. SUBSEQUENT Si°tLE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void Q initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balancedue under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Lnvestor's intention to sell the Contracts
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rsrhvnh nnhfn .»..ll -,,::.*f.call_v tcfcicuoc this Section 7 Ana describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the

"Prospective Purchaser'°) and the terms of the proposed sale.

7.2 lf Concordia elects to purchase theContracts Nom Inventor truda Section 7.1 ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent Sade by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such We Concordia shall be entitled

to retain any profit upon sale without any obligation to Investor.

7.3 lfConcordia elects not to purchase the Contracts from Investor under Section
7. 1 , and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing

provisions ofSection 6 hereof

8. INVESTOR ACKNOWLEDGMENTS

ll
=
I
l
I
l
g

l

i
I
I

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being hiyi quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and mere may be a large number of Substitute
Contracts. Investor fUrther acknowledges the importance of utilizing an expcriencd sa'vicing agent
for such Contracts and for that reason specifically ogees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordias willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At Lhc election of either party, any controversy, claim or disputeofany kind or nature,
arising out of or relating Lo this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules oldie American Arbiuatiou
Association, and any judgment awarded or rendered by the arbit1ator(s) may be entered in
any court having jurisdiction hereof All costs of arbitration, together with any legal, court.,
investigation, accounting, shall be paid by the losing party.

4

I.
I

ll). TERM AND TERMINATION

l
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l l1.l |--. "*.;_ Agxccnxetn shall uuniiuuc in effect umm me calmer or Ta) Me
mutual agreement of the parties to terminate the Agreement, as evidenced in a »vririn2 signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either Party, and die defaulting parts failure to cure such Default
within thirty (30) days after receipt of written notice firm the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party arid upon effective written notice
to the defaWtzing party, this Agreement shall terminate .

DEFAULT AND REMEDIESi I.

|
i

l 1.1 Default. Any one or more of the following shall constitute a default of this

Agreement ("Default"):

I
to) Either party fails to pay any amount to the other party when due,

(b) Either party breaches any term, provision, covenant warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

A receiver or trustee is appointed for any or all of the assets of either(C)
oanv;

rd) hither party becomes insolvent, ceases business operations, or is
unable Io pay debts as they mattue, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s),

(e) Any involuntary petition i.n bankruptcy is filed against either partyand
is not dismissed within 60 days;

(D Any levies of attachment, executions, tax assessment or similar
process is issuedagainst either party and is not released within thirty (30) days thereat and/or

lit
t (g) Any document, statement, writing, warranty, representation, report,

certificate, Financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

-

I 12 Remedies After Default. in the event of any Default by Concordia has not
been cu.red within 30 days aler notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, investor may do any one or more of the followings

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Lnvestor.
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. l m
\ " l Directly note Ty any Ctistouicts and ciTecl coiiecrions ofCont1act.s and

collect such Contracts, without payment of any further servicing fee to Concordia

(c) Request Concordia to assemble the Contracts and all records

pertaining to the Contracts and deliver diem to Investor.

i
(d) Subject to subparagraph (e) below, exercise any other rights and/or

remedies available Io Investor under law or equity.
!
l

E(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any

Default by Concordia. ll
i

l I .3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

i

12. lvllSCELLANEOUS

12.1 Power of Attomev. he order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attomcys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
investor arid being collected by Concordia,

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

(c) endorse the name of Investor, or investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

4
(d) in Concordia's name, as servicing agent for investor, or otherwise,

demand sue for collect, and give releases for any andall monies due or to becomedueon Contracts,

Le) compromise, prosecute, or defend any action, claim or proceedings to
said Contracts;
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(t) from time to time offer a trade discount to a Custorna exclusive at

Concordia's normal business practice with said customer, and .

(8) to do any and all things Concordia deems necessary and proper to cony

out Lhc pu1pose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attomcys' fees Inventor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordias collecting or

attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, adnninistxators, successors and assigns of the parties.

12.4 Written Waiver. A patty may not waive its rights and remedies unless the
waiver is in writing and signed bythat party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all anomeys fees,
costs and/or expenses ("L»egal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

I
l

12.6 California Law. This Agreement shall be governed by and construed both as
Io validity and performance and enforced in accordance with the laws of the Slate of California
without giving effect to the choice of law principles thereof

t

l
I
I
I

l
l

l

:
v

12.7 invalid Provisions. If any provision(s) of this Agreement shall be declared
'legal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
Lhough such provision(s) had not been incorporated herein.

4
12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached

hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings representations and warranties whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All not ices requests, demands, and other communications
(collectively Notices) given or made pursuant to this. Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or cent fled mail, return receipt requital, postage and
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tees prepaid, or equivalent private messenger/delivery service offering signature aclmowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located;

I
l

If to Concordia:

l

Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste ION
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

If ro Investor: w,

I

I

I

Ini!ia0 BOTH
TATTENDi°U~1TTO

-
i

12.10 W3ivc1 of Jury Trial HWESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTRE S TRIAL BY JURY,
AND THEREFORE BOTH CLLENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY W ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

I

Executed this LL day of 200 at Ontario, California.9

Concordia Concordia Financing Co., Ltd
a California corporation

I
I
I
I

By;
Christopher Crowder
Vice President

I
IInvestor:

g
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LUb l O DIAL A<;R18EMENr

I

I

éI

lHls CUSTODLAL AGREEIviENT ('Agtanc:m) ms mzdc and cwlcW mlo as of
I/ 2009 by and bctwocn Concordia Financing Co. Lai a CzLlifo1nia corporzdon

(Coucordiz`) (n) ' vector"}_ and E R Fmancizl and Advisory
Sovicc an A.n nz company ("Custodian"), collectivelyrcfarcdto bad as "the parties".

MLLI»z w 3? ,vii /"/ I14¢,5~7-f
M 4114 9 R E C I A L s

I
I

-"'CHi';

I

A. Concordia and Lnvcstor havemlnodinto a Salc of Conuzcis and Scrvlcing
Agrumnau dzicd , 2004 (the "Sac"). Concordia 13 sdlilugcatain CoDu2f-6 xo lnv or
and servicing suc.b Co for the bau;5t ofbothlnvqlorznd Concordia .Ali rams used bad
shall have the meaning sd forth in the Sale A true and can ropy of the Salc
Agrcmuoxl bus bock dclivorod lo Custodian, and all the tams and provisions of tic S 2Jc Agounml
arc incorporzxod herein by this rcfcraxcs.

B T\1c Sale Connzcl rcquir6 Loc appoinuncnl of a cu$\od.ia.n lo hold the
originally cxcculod Conuaas and tills documents.

C Concordia and lnvaror wish to appoint Cuslodjan as the custodian under Lbs
Sale Conu2a_ and Custodian is willing to serve insulincapadtyundc Lbs rams oflhis Agocmcn

N()W TEERHTORE, for valuable oon§da2hon the rocciptznd su5cimcy ofwhidw
ms hacky adznowhsdgod. including the muralcovmanrsniacin contained theparNchac1o ague: as
follows :

l Aopoinunmt of Custodian. The parties baby @point CIJslodian as the
custodian <i<5mb¢¢toLbs Sac Conuacg and Gxstodizn hWy acccpm such appomtmcnl.

4

2. Ddjvcry ofDoalmmts to Oustodizn. Conamcnt with the axution of Was
f°~8¢wHmL Concordiaslmallunmnsfa.toChxstodim &cod@nally ocoanod Conuam Md all cvidmos
ofddc wt& rcspccx to the vchidS covqod byte With sqamrn asignmuonu cxccurod by
Cnucordia which cEocl the arranganan and ulansfa ofdmc Contracts and due to (he vcbicla no
Lnvcslor. All Subsdrulc Conuaus delivacd by Concordia to Custodian shall also be orignzljy
clcculcd and shall be accompanied by cvidcnca ofddc and square assignmamls 5 provided had
for Lhe Concraccs.

3 44112 Period. Custodian shall hold Loc Conuacls and rclald documcnls for
lJlc b<:nc6l ofConcordlz and Invmlor for Loc prod dcscribd in Sccuon 4.3 ofLhc Sale A9ccmG"

4 Roz,hls_ Duucs and Rcsponsibililics ofCuslodlan. h »s undG900d and agocd
lax Loc dura of Lhc Custodian arc purely adminisualivc in nacurc and Leal
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nm4.1 Ll5lodxans raponsibihvjcs shat! be lxrmmcd no Gwosc d<;=,cubcd

Sccxions 3.7 and 4 of loc Say: Agfccmcnl.

4 .Z Custodizan sbdl not be responsible for Loc performance by Concordia
or Lnvcstorof any oflbcir rcspcdvc obligations nmdcr ibis Agrccmczmt or under thcsalc Agnrccuucm.

I

4.3 Custodian shall be undo no duty or rcsponsability to determine the

accuracy or validity of any Contracts or other docum<:nr.~: deljvwcd Lo Custodi2.n O1slodiHnsb1a1.l be

cntidcd lo "Dy upon the accuracy, act in rcliaxncc upon Lbs coulcnxs and assume tbcgcul1iDGJc$s aL
any uodcg ins truc tion cc :tif ic21c_ s isnamm. insuumcnl or o ther documau which is  g iven to

Custodian pursuant to t.b1s Agurvacnucnt or Lbs Sale Agrocmcnt without the necessity of Custodian

vf fving the umth or acanacylthauoi Custodian shall not be obligated to make any mquuy m Io

Lbs autboiirty capacity, or idcinhry of any person pnnrporting 10 give any such notice or

tnscmctjons or Lo execute any such ccrtiiiczn-. instrument or other document

I
I
I
I
I
I
I
I
I
I4.4 Custodian shall not be limbic for any action taken or omitted bavcundcr .

or for the misconduct of any aunploycc agent or atlomcy appointed by \L except in the case of
Custodians v~fillfu.l misconduct or negligence .

5. Amcndluncnl., RWpMom Mraplezda.

I
4

I

4

5.1 This Agreanenl may be allcrod or amended only with the writlczn
conscnl fall Lbc parties hereto. Custodian may resign for any reason upon Lhi1Ty('50) days written
noNce Lobotb Concordia and Investor. Should Custodian rcsxgn as herein provided, aflcr Ilbc
sEc¢vedmofm& rcsignnarion hesizlall not be required lo accept any additional doantncnts bur his
only dxnyshzll be to hold the doaxments in its possession for a period of not more than Svc (5)
business days following the e8edv¢ dale of such rcsiguzNon, ax whjcb time (a) if a successor
custodian shall have been appointed by Concordia and lnwmor and wrrucn notiec thacof(mdudi1n.g
Lhe name and ANdres ofsuehsixcccssorcnstodian) shall have beam given ro Lbe resigning Custodian
by Concordia and Investor the Issuer and such successor alaodian_ then the Custodian
sh2.ll ddjvcr the docxnnans in his possession to Loc successor custodian or (b) if doc
custodian Sihzll not hzvc roccived writrcnnotice signed by Concordia andlnvcstor custodian and 2
successor than Loc Custodizuu shall promptly dcliva' all tic docxnncms in his possession
back to Concordia, and the Osstodian sb2.l.l nodfylnvator in writing ofhils uansfcrofsucb
documents, v/hcxcupon, in cither' case, Oxstodjan shall be mlicvcd of all funhcr obljgadons OnO
rclcasod from all Liability under this Aguancnx. Without limiting the provisions ofSc>ction 6 hereof
the rcsiglni1ngCusrodia.n shall be cnlitlod to be rcimbursod by Concordia for znyocparscs incmurvd Ln
connection MM his rcsxgnation and unnsfcr of rho cusmdnal docLuncnLs xo a successor cuslodrzn
pursuant lo Ws Sccoon S 1.

i

5.2 Should Loc panics mol dcsrgnanc a successor cusrodnzn wIthin 30days
of the Cuslomcfs res»gnarion or should any drspulc ans with rcspccl lo the cuslodial documcms.
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Uus A.9ccrncu or Lbs Sale Agocxnam Custodian may dqaosix loc cus1o<11 aJ documents uh a comm
of compclaml jurisdiction and inlcqplcad such djspulc and Loc pardcs will hold Cu$\odi 2n ham11
and indemnify him against al l  consequences and cxpG\5G which may be incurred including
Cut;\od\ans rcmonzblc atlorncys foes.

..

0843 amoun\ol'0.

6 Fees andExpal sa. Concor¢ia shall payCustodian a foe forhisscrvics i n Lhc

% pa month ofLocprincipal balance, payablemonthly. / 9 ,  t n

7 lndqnniéadon and ConmlbuLion.

I
I
I

2
\

i
I

7.1 Nonvitbslanding the provisions of pzragnapb 6. Concordia agcy lo
Lndannify Cus.Lod12.n and bis or ins o&cc$ dirccLors anployoag arts and shardmolders (jointly
and scvaully Lbs " 1ndanniLcQ ) and Concordia agrees Lohold Leanhanunlm from any and all Los
liability, usu damage and ccpmsc., including, wi&ou1 liM itzdon, rrzsonzbk counsel foes which the
Lndmnitocs may suHc or incur by rczson of any anon, claim or proceeding broug,bl or Ihrcalcuod
against Loc Indannilczs arising out odor mladng in any way Lo this Agroancnl or my uansacdou xo
which Lhis Ag cnl relalcs unless suds action claim or procoodNug as Loc rcsuh of Loc willful
misconduct or ncgbgcncc of Loc Lndannitccs.

7.2 The provisions oflhis Socdon 7 sbaU sure»vc any lcrminauon of Llvs
Agfccmcnl wbcLha by l ransfc ofLhc cuslodjal doaunmz; rsiguarjon of c\L91od1an or oLhcrw1 sc

LN \\'TTNESS WHERl£ol.. Loc undcrsngcd have cxcculoci Uus Agccmcm in lx
cffmuve 2.5 oflhc; cizv and yc2.r am above wrirlay

Coucordza Concordia Fin.ancLng Co. Lac

a California corpomdon 3
1
I

I

!
I

i

Lnvslor i

Ar; <J»4;1 51um4/2

3
Kcnnclb C row ds
P r a i d a n

I

I

3
I
I

U
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Fm c\2J and Advisory Scrvucc
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Serving Agreement,

previously executed on March 1, 2004 by and between William w. and Jean A. Pike

Trust and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby

amended in the following respects:

i

i
I

i
I

RECITALS

;

l

l

I

.

.

w.

I.

c .

A. WHEREAS on or about March 1, 2004 William w. and Jean A. Pike Trust

and Concordia entered into the Sale of Contracts and Servicing Agreement where

under, among other things, Concordia was to make certain monthly payments, and

B. WHEREAS Concordia has, as a matter of practice, been paying William

and Jean A. Pike Trust monthly an amount equal to a ,QQQ percent return (122/9 per

annum simple interest) on the total "purchase price" as that term is defined,

WHEREAS due to cun'ent economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Willlam w. and Jean A. Pike Trust desires to continue to

receive regular monthly payments, .

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT
Q

1. Paragraphs e. 2 and 8.3 of the Sale of Contracts and Servicing Agreement

are deleted .

i 2.
9
l
l
1
I

In place thereon, Concordia will continue to pay to William w. and Jean A.

Pike Trust monthly payments in an amount equal to the interest payments Concordia

EXHIBIT
ACC004340

BERSCH
9I1

9
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399 Jean A.has been maxing 10 vvisesam !-'!Xe trust. These monthly payments shall,

however constitute, and be charactered as, a repayment of the principal of the

purchase price as mat tem iS defined in the sale Of contracts and S8l'vicillQ Agreement

3. Except as amended by mis Agreement, the terms and conditions at the

sale of contract and servicing Agreement shall remain in full force and effect.

4. nether this Amendment Mr the undenying Sale of Contract and Servicing

Agreement maybe orally changed or amended. Any changes shall be effective only

upon me execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a california Corporation

By:_
Christopher Crowder
President & COO

/¢*INVESTOR
/

4 \ 4
44."  L  .By: /7 / 46.4

William w. Pike and Jean A. Pike
Trust

ACC004341
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AMENDMENT TO SALE OF CONTRACTS
AND SERWCING AGREEMENT

Effie<nive February 1, 2009, the Sale of Contiaas and servicing Agreement,

previously executed on March 1, 2004 by and between wmiam w. Pike Living Trust

Dated July 26, 2010, William w. pike, Trustee and Col100rdia Financing CO., Ia., a

corporation ("Concordia'), is hereby amended in the following respects:!
1

33444
I

i

c.

E

re

A_ WHEREAS on or about March 1, 2004 William W: Pike Living Trust Dated

July 26, 2010, William w. Pike, Tnetee and Col100ldia 8lltBlBd into the Sale of

Contracts and Servicing Agreement Meme under, among other things, Concordia was

to make certain monthly payments; and

B. WHENEAS conc0ruia has, as a matter of prwuee, new paying William

w. pike Livu'lg Trust Dated July be, 2010, William w. Pike, Trustee monthly an amount

equal to a ,§§§ percent return 8% per annum simple interest) on the total "purdtase

price' as that tem is defined,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing ability to

remain a going concern; and

D. WHEPlEAS William w. pike Living Trust Dated July 26, 201 o, wmlam w.

Pike, Trustee desires to continue to receive regular monthly payments;

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Pamalgraphe e. 2 and ea of the Sale of Contracts and Servicing lllgreement

are deleted .

ACC004296
BERSCH
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2.

3.

. In place thereon, Concordia will continue to pay to William w. Pike Living

Trust Dated July 26, 2010, William w. pike, Trustee monthly payments in an amount

equal to the interest payments Concordia has been making to William w. Pike Living

Trust pared July 26, 2010, William w. Pike, Trustee. These monthly D9M¥'l8l'\tS shall,

however constitute, and be characterized as. a repayment of the principal of the

purchase price as that tem is defined in the Sale of Contracts and Servicing

Agreement.

Except as amended by mis Agreanent, the terms and conditions or the

Sale of Conhact and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any ganges shall be effective only

upon the exeaition of a written agreement by1:he parties hereto.

CONCORDIA FINMNCING co. LTD,
a California Corporation

By:

.
Christopher Crowder
president & COO

INVESTOR

\
~\

-

I
I

By:
William w. pike Living T St
William w. Pike as Trustee

0w0~»~»Jf' .,2.//.>2&/ 0

ACC004297
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SECOND AMENDMENT TO SALE OF CONTRACTS
1 AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement")executed on March 1, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), andWilliam w. & Jean A. pike is

hereby amended in the following respects:

RECITALS

A.

I

WHEREAS on or aboutMarch 1, 2004, Concordia and William W. & Jean

A. Pike entered into aSale of Contracts and Servicing Agreement, a copy of which is

attached hereto as Exhibit "A", and

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit and

c . WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount William w. & Jean A. Pike 's investment balance. William

w. & Jean A. Pike is familiar with Concordia's financial conditions and has determined

any attempt to collect the full amount of the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1.

l

Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1

r

EXHIBITI
I ACC004374

BERSCH
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\

the election of William W & Jean A. pike

5.
l

6.

7.

8.
I

9.

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $75,319.53 to $17,569.53.

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

In the event that William w. & Jean A. Pike

fails to elect the custodian, Concordia will be the Custodian.

a. Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though n may have

suiticient financial liquidity over the next year to make payments to investors. it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

Senior 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11.2(d) of the Agreement shall be deleted in its entirety.

Section 11 .2(e) at the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2

ACC004375
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1

Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, William w. & Jean A. Pike

hereby releases Concordia, its officers, directors, agents and employees, from any and

all liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the panties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

By:
William w. & Jean A. Pike _4 /»~

3
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Concordia Finance specikzlzkes in the  f inanc ia l need¢ of the commercial wed truck ma r k e t

The banking world today iS changing, becoming morefincused on v¢¢8fif  inalumy groups
and kssficused on geography The result has been that several of the smaller industries have

been ignored as individual banks sh-uggk ro gain competit ive advantages in the larger mar-

ken. Opportunity is thus created fOr the small company w h i c h has the expertise to step into

one of these disregarded segments. Concordia has been doing this since june o f I9 9 4 .Doubles in
Under 6 Years

Guaranteed>

>Monthly Check

» Monthly Report

> 140,000 Trucks
in California

Investment Opportunity
Since  1994  Conco rd ia  F inance  has  been  buy ing  t ruck  ( "b ig  r ig ")  cond i t iona l  sa les  con -
t rac ts  f rom dea le rs  and  co l lec t ing  the  payments .  Concord ia  inves to rs  rece ive  ne t
1 . 0 %  EACH M ONT H i n  i n t e r e s t  f o r  p r o v i d i n g  t h e  n e c e s s a r y  c a p i t a l .  Co n c o r d i a
qua l i f ies  the  buyer ,  purchases the  con trac t  f rom the  dea le r  and  co l lec ts  the  payments .
The  inves to r  then  rece ives  a  check  o r  the  money  is  c red i ted  to  h is  accoun t .  Th is  is
done  unde r  a  se rv ice  ag reemen t  w i th  the  inves to r .  Conco rd ia  gua ran tee r  each  eon t raa .
IF  any  go  in to  repossess ion ,  Concord ia  w i l l  rep lace  i t  w i th  one  o f  equa l  o r  g rea te r  va lue .

If your money is left in and the interest is
allowed to accrue, the principal will double
in less than five years.

l» z5,000 Sell
Used Every Year

Concordia:
12% Guaranteed

$¥/'*4*
;¢m

. 4 " / l

I* 7,500 Sell Used
in the Los
Angeles Area

m 6 yarn,prindpzl has doubled
< ~ - >

Q>
. . . . . - . ........ ... ... ....

Contracts
Under $25,000
are Typical

Dow _ones Average:
9 $300,000 Buys

You Over 10
Contracts

sf"
4 1

> will the D]lA double
in 6 yous?

Concordzai Place In the Market
In  1993  the  founde rs  recogn ized  a  need  to
fund  the  less  than  pe r fec t  commerc ia l  buyer .
T h is  i s  usua l l y  a  t ruck  d r ive r  w i th  f i ve  to  ten
years  exper ience  and  wants  to  own h is  own
r ig .  He  may  have  adequa te  pe rsona l  c red i t
b u t  h a s  n o  c o mme rc ia l  c re d i t .  Sin c e  th e
truck  w i l l  be  used fo r  bus iness,  banks can not  .
p rov ide  a  consumer  loan .  Ve ry  few  sou rces
are  ava i lab le .  M os t  con t rac ts  a re  fo r  abou t
t w e n t y  t h o u s a n d  d o l l a r s .  T h e  d r i v e r  mig h t
save  the  money  and  pay  cash ,  ve ry  d i fhcd t ,
o r  l a s e ,  v e r y  e x p e n s i v e .  Co n c o rd ia F in a n ce
does  no t  requ i re  a  commerc ia l  c red i t  h is to ry ;
i t  does  requ i re  good  persona l  c red i t .I

California
Market is
$500,000,000

...ACC004302
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• 1'rov1<1es Monthly ueporr Ana L,necx
• Has Contracts Available For Purchase Now

°_. Services All Contracts

• Replaces Any Non-Performing Contracts

Personnel
The loan manager is a former bank vice president who was in charge of truck loans. He reviews and approve each
contract considered by Concordia and keeps on top of collections. Typically, 90% of all accounts are pad at lam a
week and of due due date.

As Concordia grows, tllme people will be supplemented.

The second employee is a collections She has been trained at Concordia and now has over four years arpe-
rience with an excellent recon. The third employee is the receptionist and is being trained as a collections spxid-
ist. With the continuing shrinking of the job market in
the banking industry, necruittnent of outstanding talent is not a problem.

History

4

..:i'- ;

.r . +..
.8~
4 "

Concordia Financing Co., Ltd doing business as (db)
Concordia Finance is incorpomred in the state of California.
Conco ais located in Fontana California on
Valley Blvd.

. ' .

48911

. 3»
3,

Along Valley Blvd numerous dcdcrs of factors, trailers,
truck rcpdr, parts and supplies have made this a center

shown by all truckers in the southwest. This section of
Valley Blvd is about 3 miles long, runs pauallld to Interstate
1.0, and provides convenient acct via freeway ramp.
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ER Fixmncial & Advisory Service

~3 /W:

To our Portfolio Investors:

I
I

Inthenextfewweeksyouwillbereoeivingaletterii'omConcordiaFinancing
that addresses their poteuutiad growth and the plained mestructuringmeded to achieve this
growth. Concordiaisdoinggreatandthisisallpartofgrowingitbiggerandbetterand
withthslttbereareciuanges.Thecompanyisexpectedtogrowtwototlueetimesina
shortperiodoftimethuubemkEnancingandnewinvestormoniez. When connpanies grow
thereareopportunitiesforexpensionandtllatiswherleConeondiaistoday.

Aspa:tofthisgrowth,tbeoonupanywillsetadate,(tobedaa1nuined),whereall
newmoniesinvestedwillbemairnainedbyanewoompanyandthenewmonieswillbe
collatewlinzled di8laent1y. The new monies coming iron individual investors will be
placedintowimtiscaallledamemninelevelofiimdixng. Co1neordia will oHler 12% on this
newmoneyandtheywanttoraise 10 xnnillionatthislevel.Tbeotheriimdingwilloome
iiomthebanllrsandorotheriinalncial inaitutions.Thecollaterdfor this new moneywill
becollataizedbyasecuredsecondpositiononthetruckconuactswitbaguaralnteeby
Concordia.

Withreepecttotbecmrentmvestmentponfoliosgheywillcontinueasis,andwe
willcontinuetomaimainthecollateralforyou,andsendyouyourcheckseverymonthas
wehaveinthcpast.Asinthepelst,wcallsowillmonitor theiilnancialpositionof
Concordest Currently the financial position is exoellent.

Again, for the current portlblio income investors everything stays the same.

We hsxve moneyinvested like youdosowhenthisrestructurisngtakesplalcewe
madeswretlxntyomrmoneyandoollatcnalwillstillbehandledbyus.

When you have additional fuundsto invest in eonUact, please let us knowso vve
canplsceinwithConcordiaastoearn l2%.lf you have any ii-iendsthatwould like 12%
income Bow, we are available to discuss Cowordiawiththenn.

-

Most importantly, your cm-rem investments with Concordia will be lnnainrtained by
usandthiswillnotehangeduu n u.i|ngof&moM

Should you have any questions please call us at

David Walmwk. CPA

Michael B¢1$¢h. CPA

3 ='.'°" i

ACC004338
BERSCH
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August 10, 2006 l
l

l
l

Dear Concordia Investors

Concordia Finance has grown substantially over the years and this has been as a result of the
confidence of investors, like yourself. The company is servicing in excess of 30,000,000 dollars
and profits are gxowing. There instill room to expand. Outgrowth has provided us with aunique
opportunity to take it to the next level and with your confidence and continued support this can
be achieved this.

Theopportrmityistogrowintootberstatesandwehavealreadynnadecontactswithdealersin
thestatesthatwehavcchosentodobusinessandalotof thegroundworkhasheerrccmpkted.ln
order topruperlygrowadditionalhundingisrequiredandwehopetodoubleor triple thc amount
we service.

As pan of this potential growth opportunity, we have engaged Padraic Financial Advisors (PFA)
to seek bank financing and secondary Enandng (Mezzanine) from major banks, Financial
institutions and portfolio invertors. In doing so, Concordia will establish a new company called
Concordia Funding LLC ("Colncordia Fnndingt) which will finance new conuaas. Concordia
Eroding will hold all the collateral on all new financing. .

Current Ptortfolio : Existing investors will maintain the arrant arrangeuuuents with
Concordia and ER tinandal (David and Mike) will continue to hold collateral for you and
monitor the monthly reports for you. Baldmlly, it stays the same. You have until Septennher 30
to invest any addition funds in this category. This investment pays 10% with specific collateral.

& 4 & £ .M@gy: AsofSepte1nnber30,2006allncwinvestrnentmoneywillbeputinto
the mezzanine level and will be serviced by Concordia Funding, the new company. The
collateral will be pooled attracts and will be held by Concordia FUnding. The interest payments
to the new investment money will be at 12 percent.

I
I

o

? Financing. PFA has received strong indications of interest from

However, in order to complete the Concordia.Funding Bnrunlcing transaction, PFA and BR

A Mezzanine Note is similar to the current Concordia
portfolios which investors presently own. However, '

collateral. The current Concordia pordolios have a first searrity position in terms of a

three different institutions for a audit line up to $40 million (Senior Secured Gnandng).

Financial still need to raise up to $10 million m the form of searred Mezzanine notes.
New Secured Mezzanine Note.

the main difference is that the
MezzanineNotewillhaveasecond searritypositiontothebanksintamsof alienonthe

lien in each truck contra. The new Mezzanine Notes are secured by a larger and diverse

EXHIBI"l"
sACC004334

BERSCH *§.;L§e
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portfolio of tndccontracts. Thence Mezzanine Notes will condmxe Tobe guaxantcedby
Concordia.

o Currentinvestolswillhavethcopporludtybutarcnotwquircdtoinvestinoroonvert
into the hdmanine Notes. This is sinnplyawMnmry

o The Mi ne Notcswillprovide forseamxedmonxhly interest payments atanannual
xnteof12% (12.58%a18mualyield)andwillhavcame1mof5yeals.

o ThcMcmdne Notesareseolunedbyadiversiiedportliolio of tmckoontracts. Thus
theneaxealargemnnber ofuudmbacldngtheMezzanllnc Note invcsment.

o The Memdne Notuposamasecond seauity inte1estinthcCon»condia Funding's truck
oontmapcntNoliobelowthcbankfinandng.

o Conoordiawillprovideafullxecouxsclosguaranty on the bank's Sego: Secured
Finandngandthe M ne Notes. Concordiawillestablishaashxeserveinaddition
totheestablishedCounoom'diaFunding'smshresemvefor thebeneitof theColnooldia
1=unaing'smv¢s:omanu 1end¢rs.

lnorder tobeinvolvedwiththenewoompany,Iwilloontinuetobethecl1aimna1notltheBoardof
Cono0!dia,andChdsOI*0wder,whohasbeentkVPwilltakeoverasprwide1ntofConcoldia.
Thiswillallowmomeofmy&netobespentintlndevelopmentof tliisncwgowthopportunity.

Attaclxedforyourrcvicwisaooverletta&omPFAandasmnnmaryof thcMannineNote
invesunentopporunnityandterms.

Sincerely,

I2,¢<44~
Ken Chowder
CEO
Concordia Finance

-

ACC004335
BERSCH
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Concordia Funding, LLC
Secured Mezzanine Notes

Summary of Terms

Issuer: Concorde Funding, LLC (the '°SPC°)

Searrlties Offered: S 5.000.000 to $10,000,000 prlndpd amount d five-year
Secured Mezzanine Notes (the 'Mezzanine Notes") to
awemea lrwestors.

Use of Funds: t1\espcwnn»vvasrmeproceeasofmemenauneuaus'
topurchasetrudrsalescontracts.

proceeds from
In addition to the proceeds from the Mezzanine Notes the
SPC will ds receive up to 840,000,000 d
asgnlgfs5ql8d Lender topurdtaseaddltionaltrudt
sales contrects.

i

1

n\epura»aseofmeuud<salesc0nuacxswmheongmareo
byConcordieFInanceandConcordia\Financewillalsobe
meaevioeraaumeuua<salea¢=0nuaa»pw¢l»a¢¢aby
mespc.

I

Subsaiptlon Minimum: 'l'he minimum indMdual investment amount is $260,000
andasubsaiptionagreanent(tinnwrittencommltrnentto
1wBsI)d\0lddb6compl8&8dbys8pi8Il\b6r30,2008. The
minimum total investment amount required is

Investment Tining: The actual purdiese olathe Mezzanine Notes and dosing
of the entire SPC financing is sdteduled for October 18,
2006, at whIdl time Investors must make payment (either
check or wire) to the SPC.

lnvesilneniSwann

4

To prowde sewre monthlyretumsforfiveyeersequdto
anannudiixedinterestreteof12% (annualize yldd ot
12.68%).

Concordia Guaranty: ConcordiaFlnancewiilprovldeagueuantyonthe
pawmwts of monthly interest and principal of the Senior
Secured Lender and the Mezzanine Notes.

SPC Cad: Reserve: TheSpCwillalsoiundaseparatecashresewetoprovide
for penymentsdmonthlylnterestand principal of the
Senior Seared Lender end Me Mezzanine Notes.
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Sammy Interest The Mezzanine Notes will be sored, on a second priority
owe,lnaaaversaneapooloruuarsaleseontr-act The
sewrlty interest of the Mezzanine Notes vv be
subordinate to the Senior Secured Lender.

Service Agreement Concordia Finance w\1l enter into an origination and
sewlcing agreement with SPC to originate and sewlce the
trust sales conuacxs.

Redemption: On or alter three years, the SPC may. redeem the
MezzanlneNotesat 100%offacevdue(paramour1t)plus
acauedandunpaldlnterest.

Reporting: Eadl Investor will receive an unaudited quartaiy tinandal
statanetrtandauditedannuallinandal statements d SpC
and Concordia Finance.

I Custodian: The Custodian, pursuant to the Custodial Agreement
e»<eaneanyspcalnaaer°denvwnmamrainanaholdall
documentsrelaltlngtotheSaIeeContra»ctforpu1'posesorl'
administration.

Investor: Quallilledirwestormustbaan1¢lccl'edltedlnvestoras
detuned by Rule 501(a) or Regulaltion D under the
sewrluewmar team (1883 i ¢ l c t " )

This Summary Astor dlsarssion purposes only and seteforth certain terms of
theMezzanineNotelnvestrnent. Aproepectivequaliiiedlnvestorshouldread
andrevewthelnionnatIonMemora\ndumlnItsentlrety,andaskanyquestions

oflmnnaganentoritsadvisorsprlor tomaldnganlnvestmentdcdslon.

Q .

l

l
l
l
l
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Sale of Con_traq_s..auQ Scryicin i\_gi;g:cn\Q!1_t.

This Sale at"Cont;racts and Servicing Agreement ("Agrecu1<:nt") is entered into Lo be

travel

I . S

effective 2L8 of ..._...» 2009 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and ______> a(u) v ("[nestor")
licmcinaficr collectively referred 14445 "the parties"

/ /

WlUlqly1_ w q~é 324% /*~ I443% c: I ???`

A. Concordia desires to obtain shun tori financing; by factoring, selling and asst to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing ro
service such contracts Rir Investor.

B. Investor desires Io purchase conditional sales contracts from Concordia on the terms
:and conditions stated herein, including but riot limited to the mutual condition that Concordia service
such contracts.

Ti.1ERFFOR.E, for valuable consideration, the receipt and sufficiency of which is hereby
acknowlcrlgcd, the parties agree as follows:

lilFFi.NITIONS

l . l "Contracts" means those certain truck (tractor anLVor trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Customer Elm any form of bankruptcy proceeding, or such proceeding is filed against a customer, a
repossession is ordcrai for a vehicle under a Contract, or an insurance claim is made with respect to
ii vehicle under a Contract for repairs in excess of 25% of the value of the vehicle, or a Customer
Dispute.

18 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the (tiling of a Petition in Bankruptcy.

1.4 "Custodian" means ER Financial arid Advisory Service, who shall hold the
ongrnally executed Contracts, with transferable title documents pursuant to the terms at the
A grecmcrit.

ACC005811
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1.s "Customer" means the account dcbzor under a Conuacl.

I .6 "Customer Disputed' means :my clzum by Cuslomcr against Concoct die, o f any
kind whale:vcr_ valid or invalid, that reduces loc amount collcxztiblc firm Cuslomcr by I.nve:.tor .

LE "Dealer" means an existing liccusW lack dcnlcr who ms named as [he paycx.
uudcr a Contract and who has sold the. Conb'ac\_ ax a dis<>c>u;.n, lo Concordia..

1.8 "Default" shall have the rncrzauing :Lai lhrlh in Sczzrion l l he:r<:of.

I .9 "Purchase Pncc" shall have the mczanmg' set forth Lm 'iczziion 2 hereof..

1.10 "Substitute Couuzcl" means a Cioxllracl hnvmg no known Contract D<:f}uul1
which is ddivcrocl to mc Olstodiau bi Unnsfcr Lo Investor for Lbcz pnuposc of Investor replacing Zn

existing Conuzct having an equal or lesser principal balance FM: which a Comma Ddult has
0(.1€jn¢(ii

.. SALE OF CONTRACTS

lQ<2Q___..

The balance; w be: shown in Fxhibil A

Concordia hacky sells, :assigns and trurmfcrs IQ lnv<*51or 1!10s< Cor1trz<;u; dcs<:1*ib¢d no
Endubii A. for a tnmlbase price of S. 1.0 (Loc "i"ux.c;l)2_9c 1"n<;c"). From rhnc Le ii mc monie.s
may be zdciW or taken.

s W ARRANTKES

As an induccmaxl for Investor to cuxcr into this Agrr>c1ncnL and with lid! knowlsdgc.
that Loc uulh and accuracy of the wartzntizzs in this Agrocmcnt are bci.i:.g relied upon by hxvcslor
Concordia warrants and covenants Thai:

3.1 Concordia's business is solvent, and to lbs best }mowlcdgc of Concordia,
without any duty Lo i.nv¢:stigat(:_ the Dcalcs and the: Qxstomcn; named in the Contracts are solver

3 .2 Concordia is the: lawiixl owner GC and has good and undisputai tftlc ro, the
Coutmcts.

3 8 Each Contract offered [Br s2J<: lo Investor is an :accurate and 1mdi$ut@
suatcmcnt of indcbtcdnms by Customer for a sum certain of which is due and payable in accordance:
with the terms of sL1d1 Contract, and, to Loc best knowledge of Concordia, is not subject Io any
dcftmscs which would preclude paymcvm by (he Customer m zscc:orda.nc4: with the terns of tic
Contract

3 .4 To the bfzst Icnowlecigr; oHQI.oncnrdia, cxah Contract ofTcrezj !$or sale: to Investor
is an acr;u:21 c statcmcm of a honztfidc szlkt. del tvcf and ;u:c,cp1;u1<.f.<z o f mczrrzhnndxsc <.»r pczrftvnrnrmcc of
,(1rVlC€ by Dczkr tn Customer.
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l3.5 _ Concordia docs not own, comTe or exercise clorniniou over, in anypnrt or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of tlrie Customer to determine the payiltent risk. The Contracts represent commercial sales,
which terms that the underlying vehicles will be used for business purposes and that the sales and
Loc Contracts are governed by the California Commercial Code or the Commercial Code of the
:applicable state where the Dealer is located.

87 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to investor to replace die
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt ofsueh
Substihitc Contract arid related documents, Lhe Custodian shall place the Contact having the
(QIorilract Default in the U.S. mail for return to Concordia.

4 cusiorinm DITAUI l

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assig11rr\ent and transfer of the Contracts and title to the
vehicles to Investor shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit ofconcordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia upon receipt of Concordizls written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default arid is to be
cmicurrently replaced with a substitute Contract

4.2 Upon any Default under this Agreement by Concordia, Investor shall
coneLuTently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia Lltirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails Io cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instinct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, investor may at his
option, and in addition to all other remedies available to Investor, tilt: the title instruments and effect
the legal transfer of title to Investor.

n

Assuming no Default by Concordia under this Agreement, the Custodian shall48
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of(a) receipt of written instnictions signed by both Concordia and Investor providing for the
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disposition of such (`ontracts and assignments, (b) the payment in full, arid release of all the
Contracts to Concordia for return to the (:ustoincrs.

S . WINDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Pricc.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its scrvicinp agent for all
servicing rnancts related to the Contracts, including hut not iimitcd to sending monthly invoices to
Customers for payment, the collection of payments, concspondcnce and telephone cortinmriioation
with any Customer in default, imposition and collection oblate payment fees and NSF chock charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities including
rpossessi.on, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling rcpossessM vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if iii all respects Corioordi:;i remained the owner of the
Contacts and had sole authority with respect to the collection arid disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts Concordia
shall send monthly reports to Investor, together with Concordias check for payment of funds then
due lo Investor firm collected funds received by Concordia. The monthly servicing reports will
report, for each Cnritritct, the principal collected, 'he principal balzuicc and the interest i1 llC to

l1lvcslt)i
6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,

during' the entire term of the Contract, (a) all late payment fees, (b) all NSF charges :aid (c) all
interest ad other fees or charges in excess of that amount required to pay Investor a .83% per month
return (10% per annum, simple interest) on Lhe then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordias failure l.o
cure such Default within thirty (30) days after receipt ofwritteri notice From Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
sta.nd:=.rd of reasonableness.

7. strnsrrguI NT SAY OF com RAC lb in [N\ l S'l OR

7. l Any attempt by Investor to sell, titmsfer or assign investor's interest in any or
all of the Contracts shall be void go unless prior to such sale, transfer or assignment (a)
investor first afTers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor al lJnvcstor's intention to sell the Contracts
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which notice shall specifically reference this Section 1 and describe the Contracts which Investor
intends lo sell, the identity, address and telephone number at the: prospective purclirnscr (the
"Prospective l"urchaser") and the terms of the proposed sale.

7.2 l.fConcordia elects to purchase the Contracts from Investor under Section 1. 1 ,
nothing contained herein shall preclude or prohibit the subsequent or cxincnrrcnt sale by Concordia o tr
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor

18 If Concordia elects not to purchase the Contracts from Investor under Section
7. l, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound Hy the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

8. rnvEsroR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
wliiczh were rated under industry standards from "A" to "D", with "A" being, high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to Loc
Contracts, and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles the Contracts would probably he considered or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be :t large number of Substitute
(Iomracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to CIoncordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. nnarrnnnow

At the election of cither i)at1y any G(.introvcrsy claim or<.lisputeof any kind at nature,
arising out at' or relating to this Agreement or breach hereof, shall he settled by binding
arhiuation Up accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitraton(s), may be entcrW in
any coin havingjuiisdietion hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

l 0. l1::.R.;V4 AND re; R M tnArlon
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10.1 1.r_1811. This Agreement shall continue in effect until the earlier of (ti) the
imitunl agreement of the parties to tenninate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in 6111 of all the Contracts.

10.2 Tenninntr3_. >.9;L_l8;_f§glt. Notwithstanding the lbrcgoing, upon the
occurrence of any Default by either party, and the defaulting party's failure ro cure such Default
w.ithLrt thirty (30) days alter receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party arid upon e5mrivc written notice
to the defaulting party, this Agreement shall terminate.

l 1. Ni=FAmT AND IMEDWS

l
l

ll
l

I1
i
I
l

4

lI
4
l

E11.1 Q388j_L Any one Cr more of the following shall constilutc a default of this
Agreement ("Dcfaull"):

(H) Filhcr party Evils to pay any amount lo the olhcr party wlwn due;

l

Tb) l`ithcr party Br¢::icht~s any (cm, provision, covenant warranty or
rcprescnt:1tton tuidcr this Agreement, any ;imendm<nt hereto, or any other agreements or contracts
be:t\vccn the parties,

(C) A receiver or trustee is appointed tr>r any or all of the assets of cither
part y ;

(d) Fithcr party bccoitics insolvent, ceases business operations, Ol is
unable tom pay debts as they mature, makes ax gentral assignrncznt for the benefit of creditors or
volunt;-rily tiles unti1<*r bankruptcy or similar t:tw(s);

Any involuntary petition in bankruptcy is filed against either party and(6)
is not dismissed witltiri 60 days,

l
1l

(I) Any levies of attachment, executions, tax assessment or similar
process is issue against either party and is not released within thirty (30) days thereof, and/or l

l

t

(g) Any document statement, writing, warranty, representation report,
cettt rtcatc, financial statement made or d<:livt:r<t1 by either party to the other is incotTect, lzilsc, untie
or misleading in any material respect whatever.

I LE ggrnpdies After Default. Lm the cvenl of any Default by Concordia has not
been cured within 30 days alter notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, investor may do any one or more of the following:

(a) Notify the Custodian to release all the: originally executed Contracts
and title Lransfer instruments to Investor.
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(b) Directly notify any Clnstorncm :Md effect collections of tlontmcts and
collect such Contracts without payment at :my further servicing fee lo Concordia.

(c) Request Concordia to assemble the Contracts and all records
pcuaining to tote Contracts and deliver thorn to Investor.

(d) Subject to subparagraph (oz) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(c) Assign, transfer or sell the Contracts to a third party, but only afttzr
cornplydng with Section 7 hereof which shall survive any tcnnination of the Agreement and any
l)<lault by (.`orit:ti»rdia.

I l .8 Qugnulative Rights. All rights, remedies and Powersgrants to Lhe parties in
this Aggreemeut, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights a's the parties may have.

12 MlSCFl.LANl'Ol.iS

12.1 Qoy.'e[_cAttorriev. in order to carry out the servicing requirrmt;nLs of this
Aizrecnient, Investor grants to Concordia art irrevocable power oflaHorr\ey conpleui with an interest,
authorizing and permitting Concordia (acting tlirouggli any of its employees, :moneys or agents) at
any time, at Concordia's option with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent with power to:

i

(a) insert Concordia's remittance address on all Contracts purchased by
Lnvestor and being collected by Concordia,

(b ) receive, open and dispose of all mall addressed to Investor from any
Customer;

(c) endorse the name of investor, or investor's fictitious trade name, on
any checks or other evidences of payment that may Como into the possession of Concordia on
Contracts purchased by Inc¢;tor or pursuant to default on any other documents relating to any of the
Contracts, :and including but not limiuxi to, zunendments, notices to customers and any other
documents necessary to carry out the purposes at this Agreement,

(d) in Concordia's name, as servicing agent for Investor, or otherwise
demand, sue for collect and give releases for any and all monies due or to become due on Contracts,

to compromise, prosecute, or defend any action, claim or proceedings to
said Contracts,
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(U Hom time to time offer a trade discount to a Customer exclusive of
CIonc.ordia's normal business practice with said customer, and .

to do any and all things Concordia deems necessary and proper lo carry(gt
out the purpose(s) of this Agreement.

12.2 ljl0.ld_L;larniless. Concordia agrees to indemnify and hold lnvcaor hamnlerts
against any and all claims, losses, expenses, costs, obligations, liabilities, and riuonieys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 §indint_ on Futur9_l'ar§.ie§*. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties

12.4 VI/ritteg_Waiver. A party may not waive its rights and remedies unless the
waiver is in v.friring and signed by that party. A waiver rlla party of any right or remedy under this
Ag"reernenl on one occasion is not a waiver ofzxny other right on that occasion nor the Wife*:er otthal
or :my other right on any subsequent occasion.

\

l

1

I 2.5 L4:_g€ilEg.1:8. The prevailing party shall be cnlillcd lo receive :ill 2u 1orncy's fees,
Costs :incl/or expanses ("Legal Fees") incurred by such party In enforcing this Agreement and any
ilocnnicrils prcparwgl in connection herewith, and/or protecting preserving or cnlbrcing any riglil
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration Of other
proceeding, including any and all appeals therefrom, the prevailing party shall be cnlillcd to recover
its Legal Fees wherever applicable.

l
l
1

l112.6i Qrrlifgigigi-I.,aw. This Agreement shall he governed Hy and construed both ahs
to validity and performance and enforced in accordance with the laws of the State of Cfzelifornia,
without giving etTect to the choice olllaw principles thereof.

12.7 [ M Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded arid that all other provisions of this Agreement shall remain in full form arid effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Arzreemerit. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and wananties, whether written or oral. This Agrtvcment may be
amended only by written agreement executed by the parties.

12.9 Notice. A'l not ices requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall he given if sent by telex,
teleeopy, fax, first class mail or by registered or eenihed mail return receipt requested, postage and
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ac<'s prepaid, or equivalent private rr1<;§sengcr/(ielivcary service: offering signature: ackriowlodycrnent
by recipient (Fedex, UPS, etc.), or by personal delivery Io the address lisrcd below, new addresses
provided by the pan!czs, or whcrcvor locale;

If to Concordia; Concordia Financing Co., Ltd .
2920 Inland Empire Blvd., Sla 103
Ontario, California 91'/64
Fax: 909-4838626
ATTN: Chris Crowder

1110 lnvaslorz Q MAL; z'7'€'a/vH,8

z..

12.10 Mix9r.o_Lfy_3M1. 7  Z / 5 / / / ,,,, BOTH 1nvEsT<>R AND
i

9

I : O
/

CQNCORDIA ACKNOWLEDGE Tr1r= ExrRr8mwé6sT A'1'I '[8ND ANT TO TRIAL BY JURY,
AND THEREFORE BOTII C:LH"NT ANI) <ix1>ncoruf)1A WAWE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR rRANSAC;T1ON RELATING TO THIS
AGREEMENT OR ANY AGR18r=mEt~rr(s) RFLATED HFRETO.

l`xccuted this [I day of 2904; al Ontario, Calilbmia1?-18.

Concordia
R

Concordia Fmzanr:in9, Co. Ltd.

a California corporation

Hy;
i .!-.. . ........l.~ . . - : . . - - .

Christopher Crowder

Vrcc Prcsidcnl
I IInvestor

/

n

W/
£7
2//

4
a .4@@

/
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s -0. 9RECEIVED MAR 21 2009

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on March 1, 2004 by and between William W. and Jean A. Pike

Trust and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about March 1 , 2004 William w. and Jean A. Pike Trust

B.

l

.
I

c.

and Concordia entered into the Sale of Contracts and Servicing Agreement where

under, among other things, Concordia was to make certain monthly payments, and

WHEREAS Concordia has, as a matter of practice, been paying William

w. and Jean A. Pike Trust monthly an amount equal to a egg percent return (1929 per

annum simple interest) on the total "purchase price" as that term is defined,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern. and

D. WHEREAS William W. and Jean A. Pike Trust desires to continue to

receive regular monthly payments,

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted .

2. in place thereon, Concordia will continue to pay to William w. and Jean A.

Pike Trust monthly payments in an amount equal to the interest payments Concordia

EXHIBIT
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has been making to William W. and Jean A. Pike Trust. These monthly payments shall,

however constitute. and be characterized as. a repayment of the principal of the

purchase price as that term is defined in the Sale of Contracts and Servicing Agreement

3. Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto .

CONCORDIA FINANCING co. LTD,
a California Corporation

.. ..... ............_ " "

.4

By: <___..
Christopher Crowder
President gt COO

INVESTOR / "
/ .

/ l I /8\ .. Qs. . v~
7

/
l

/ i z .

. /.
L

o f

z//Lf V66g .
/I

"N

nF f

1 /
4

. A url/By: .5 6.4
William W. Pike and Jean A. Pike
Trust

I
I.
I
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AMENDMENT TO SALE OF CONTRACTS
AND SERVlClNG AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on March 1, 2004 by and between William w. Pike Living Trust

Dated July 26, 2010, William w. Pike, Trustee and Concordia Financing Co., Ltd., a

corporation ("Concordia"), is hereby amended in the following respects:

RECITALS

A.

B.

|
i

WHEREAS on or about March 1, 2004 William w. Pike Living Trust Dated

July 26, 2010, William W. Pike, Trustee and Concordia entered into the Sale of

Contracts and Servicing Agreement where under, among other things, Concordia was

to make certain monthly payments, and

WHEREAS Concordia has, as a matter of practice, been paying William

w. Pike Living Trust Dated July 26, 2010, William w. Pike, Trustee monthly an amount

equal to a .833% percent return (LQj@. per annum simple interest) on the total "purchase

price" as that term is defined,

C. WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS William w. Pike Living Trust Dated July 26, 2010, William w.

Pike, Trustee desires to continue to receive regular monthly payments,

now, THEaEPOaE_ the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale at Contracts and Servicing Agreement

are deleted.
EXHIBIT
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2. In place thereon, Concordia will continue to pay to William w. Pike Living

Trust Dated July 26, 2010, William w. Pike, Trustee monthly payments in an amount

equal to the interest payments Concordia has been making to William vv. Pike Living

Trust Dated July 26 201o, William W. Pike, Trustee. These monthly payments shall,

however constitute, and be characterized as, a repayment of the principal of the

purchase price as that term is defined in the Sale of Contracts and Servicing

Agreement.

3. Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.
l

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
z

/

Christopher Crowder
President & COO

INVESTOR

By:
William w. Pike Living Trust
William w. Pike as Trustee
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on March 1, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and William W. & Jean A. Pike is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about March 1, 2004, Concordia and William W. & Jean

A. Pike entered into a Sale of Contracts and Servicing Agreement, a copy of which is

attached hereto as Exhibit andD

B. WHEREAS effective February 1 , 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit "B". and|

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount William W. & Jean A. Pike 's investment balance. William

W. & Jean A. Pike is familiar with Concordia's financial conditions and has determined

any attempt to collect the full amount of the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1
EXHIBIT
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reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $75,319.53 to $17,569.53.

2. Section 14 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

In the event that William W. & Jean A. Pikethe election of William W. & Jean A. Pike

3.

fails to elect the custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4.

5 .

6.

7.

8.

9.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 11 .2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor. .

10. Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

11.

the original Agreement as amended shall remain in full force and effect.

By execution of this Second Amendment, William w. 84 Jean A. Pike

12.

hereby releases Concordia, its officers, directors, agents and employees, from any and

all liability under the original Agreement except as herein amended.

Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

. . 4 -

By:
Christopher Crowder
President

invEsToFt

`

By: 4 4
William W. & Jean A. Pi e 4I / 3 4 . ,

ACC005800
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CONCORDLA FINMLNCING co., LTD.

Sale of Contracts and Servicing Agreement

vi

effective as of :V
corporation ("Connor a ),

This Sale of Contracts and Servicing Agreement ("Agreelncnt") is entered into to be
2009 brand between Concordia Financing Co., Ltd, a California

and L T , a(n) ("Investor")
hercinafler collectively referred to as "the parties."

R EC I T A LS

A. Concordia desires to obtain shop term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

I

. B . luvestor desires lo purchase conditional sales contracts from Concordia on the temps
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree a.s follows:

l . DEFINITIONS

1 . l "Contracts" means those certain truck (tractor and/or trailer) conditional sales

contracts listed in Exhibit_18 attached hereto, including all Substitute Contracts.

LE "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Customer files any form ofbanlcruptcyproceeding, or such proceeding is filed against a customer; a
repossessiori is ordered for a vehicle under Contract, or an iNsurance claim is made with respect to
a vehicle under a Contact for repairs in excess of25°/> of the value of the vehicle, or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Ban ptcy.

1.4 "Custodian" means ER Financial and Advisory Service who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.
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1 (J "Cuslomcr" means the account debtor undct a Contract.

I .6 "Customer Dispute" means any claim by Customer against Concordia, of any
l;Lnd whatsoever valid or invalid, that reduces Loc amount collectible from Customer by Investor.

1 .7 "Dcalcr" means an existing licensed track dealer who is named as tbepayc.:
under a Contract and who his sold the Contract, al a discount, to Concordia

1.8 "Default" shall have the meaning set forth in Section l I bcrcof.

l  9 "Purch2.sc Price" shall have Loc mcanjng sci forth ii Scion 2 hereof.

1.10 "Substitute Contract" means aContlacl having no known Coniraa Dcéanh
which is delivered to the Orstodian for transfer to Investor for the purpose of Investor nzpladng Zn
existing Contract having anequal or lesser principal balance for which a Conuacx Dcfiult Hz
occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts d§ufb& in
Exhibit A, for a purdmasc price of S 9 (the "Purchase Price"). From time to time monies
may be added or uakan. Ume balance will be shown in Exhibit A.

3. WARRANTIES

As an inducancnl for Investor to anta into this Ag;rccnQ¢;n; and with full knowledge
Leal the uuih and acaxnacy of the warranties in this A.gzvcenn<:nt arebeing relied upon by investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the bat knowlcdgcof Ooncovdiia
without any duty to invcstigzrc, the Dcajas and the Ciustomas named in the Contacts arc solvazu-

31 Concordia is the lavlrfzil owner' of, and has good aNd undisputed title to, tic
Contfacm.

3.3 Each Contxacl offered for sale to Investor is an accuralc and undispuld
starcmcnt ofindcbtodsncss by Customer for a sum certain of which is due and payable m accordznc;
with .the tams of sucb.cont1acL and, to the best knowledge of Concordia is not subject to any
defenses which would procludc payment by the Customer in accordance with the tcnns of Tb:
Contract.

3.4 To the bcsl knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statcrncnl of a bonafndc sale deliver and acceptance ofmcrthandisc or performance of'

service by Dealer lo Customer. .
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers. .

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Inventor shall wire or deliver to Concordia funds in the lull amount of the Purchase Price.

6. SERVICING AGREEMENT

i

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to

Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Goncordia's sole discretion of all collection decisions, actions and activities, including

repossession, retention of attorneys or collection agents, malting repairs to damaged vehicles,
reselling repossessed vehicles and all other mattersand decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the

Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contacts Concordia
shall send monthly reports to Investor, together with Concord.ia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, arid the interest due to

Investor.
6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,

during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Lnvwtor a .83% per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure lo
cure such Default within thirty (30) days after receipt ofwritten notice Rom Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can bernodified only with the prior written consent of Concordia,
which consent may.be.withheld by COncordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void al; i unless prior to such sale, transfer or assignment (a)
investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days otter receipt of written notice from Investor of lr\vestor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 arid describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Pu.rchaser") and the rems of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor Linda Section 7. ll
nothing contained herein shall preclude or prohibit the subsequent or concurrentsale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any froNt upon sale without any obligation to Investor.

7 .3 If Concordia elects not to purchase the Contracts from Investor under Section
7. 1, arid Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the temps of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

8. HWESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compare to other connects
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, Lhe Contracts would probablybc considered "C" or "D" grade For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts arid for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by die arbitraton(s), maybe entered in
any court bavihgjurisdiction hereof All costs of arbitration., together with any legal, court,
investigation, accounting, shall be pad by the losing party.

10. TERM AND TERMINATION
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Tomi. This Agreement shall continue in effect until the earlier of (a) the10.1 _
mutual agreement of the parties to terminate the Agreement, as evidenced m a writing signed by both

parties or (b) the payment in full of all the Contracts.

10.2 Tennination Upon Default. Notwithstanding the foregoing, upon the
occu.rTence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice Nom the non-defaulting party describing the
Default in detail, then upon the election oldie non-defaulting party anduponeEectivewritten notice
to the defaulting party, this Agreement shall tenninate.

11. DEFAULT AND REMEDLES

l l. l Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(H) Either party fails to pay any amount to the other party when due,

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agieemcnts or contacts
between the parties,

.
I

(C) A rrxeiver or trustee is appointed for any or all of the assets of either
party,

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily f iles under bankruptcy or similar law(s),

(c) Any involuntary petition in bankruptcy is 'died against either party and
is not dismissed within 60 days,

(f ) Any levies of  attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof, and/or

. (g) Any document, statement, writing, warranty, representation, report,
cerdficate,5nanciaI statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is receivedby ConcOrdia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

l
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(b) Directly notify any Customers and effect collections of COntracts and
collect such Contracts, without payment of any hirthcr servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

. (e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

Cumulative Rights. All rights, remedies and Powers granted to the parties in1 1.3 ___
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with suchother rights as the parties may have.

1:2. MISCELLANEOUS

12.1 Bower of Altomgy. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attomcy coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investors name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia,

(b ) receive, open and dispose of all mail addressed to Investor tram any
Customer,

(c) endorse the name of Investor, or Investol's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to anyof the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demaNd, sue for, collect, arid give releases for any and all monies due or to become due on Contracts,

(¢) compromise prosecute, or defend any action, claim or proceeding as to
said Contracts;
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(f) from time to time offer a trade discount to a Custorna exclusive of
Concordla's normal business practice with said customer, and .

(g) to do any and all things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement.

12.2 Hold Handless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor

may incur by rcmon of  (i) Concordia's breach of  or failure to perform any of  its w8rranli€s,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is inviting and signed bythatparty. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion nor the waiver ofthai
or any other right on any subsequent occasion.

12.5 Qga1198. The prevailing party shall be entitled to receive all attorneys fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailingparty shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both as
Io validity and performance arid enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, Ir is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had.not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, arid other cominuriicalions
(collectively Notices) given or made pursuant to this Agreement shall be given if  sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
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foes prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Allard Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

If Lo Investor: L : -
12.10 Waiver of .lure Trial. G M /( i f im a l ) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORI8 BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed Lhis __ day of z0o4/, at Ontario, California.

Concordia:

J  w  7
O . . .Concordia Financing Co., Ltd.

a California co .

By:
r

l
Christoper C
Vice r ' ide 1

Investor: LNi
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Exhibit A:

List of CorMacls

200%
Name of Cuslomer

DcaJer Principal .4Lmount As of

Total: S
- - . .
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CUSTO DLAJL AGREENIENT

'4

THIS CUSTODlA.L AGREEMIENT ('Ag1ccmcm") is mac and cmczcd irlIG as of
2009 by and bctwocn Concordia Financing Co., Ltd., a California corporation

E RF\nancial and Advisory( Coucordm >.LJa¢n9_'/8@gg¢ara<n) ID "Investor"), and

Savmcg an Arizona company ("Custodian")_ collectively rcfarcd to herein as "Loc panics".

R E C I T A L S

A.. Concordia and Lnvcstor have auaod into a Sa.lc of Con02as Ami Scrvncmg

Agnsmncnl d2.lcd LT . , z00*i (loc "Sac") Concordia is sdljngcatain Conuzcxs lo Investor
and scrvmcing such Co uafizs for the baxdil of both Invc3tor and Concordia All :urns usage bcxdn

I

shall have the meanings set forth fn the Sale Aglv:emcnL A trUe and cnaa copy of Loc Sale
Agnrofcnnalt has bccu ddivarcd Lo Custodian, and all the Lams and provisions Ofdlr: Say Agroancm
arc incorporzlod herein by this lcfcrenoc.

B. The Sale Comrann requires Lbs appointmcm of a cuslodxan lo hold Loc
ontgnally cxazulod Conuacls and tjtlc documents.

C. Concordia and Invcstorwish to appoint Custodian as Loc custodian under the
Sale Contraa, and Custodian is willing to scxvc in sud: canpadty uNdcrihc rams of this Agroczmcxzu .

. NOW THEREORE_ for valuablccousidczatiom Lbclmdptmd suiciancy ofwtuida
ms hczfcby acknowledged, including the mutual covcuanls haven contained, tbcpartia haul agric as
follows:

1. Anpointmoax of Custod.iaxL The parrim hcrvaby appoint Custodian as the
custodian described in the Sale Conuac; and Custodianbacby aocqams such appoinnnczm.

2. Dclfvay ofDoGJ.ma1Is to O.L<nodian- Cozuamcnxwixh the occcution ofthnis
»°\9©<=0u¢11l. Concordia silalliifznsfato d1cOri@nla1]y<:<ea1Lted Contcaclsznd dl evidences
oftitlc nxpecr to the cOvcwd executed by
Concordia which cffccx the an2;1gcn1cut and uransfcr of IhcCont<21:I$ and title to the vehicles to
Investor. All Subsdmle Conuzcns delivered by Concordia to Custodian shall zlslo be originally
cxoculod and shMl be accompanied by evidences oftitlc and scpaxale asigmnnants aprovidcd haydn
for Loc Contracts.

3. Holding Period. Custodian shall hold Loc Contracts and rclalcd documcnL< for
Loc. bcnc6l of Concordia and Investor for Lhc period described in SculLion 4.3 oflhc Sale Agrcmcmcuu.

4. Rights. Dutjcsand Rcsoonsibilitiqs ofCus1od;ian. h is Lmdaslood and ag;r¢c4
that Ll1<: dum: of the Custodian arc pu.rclyadminisu'a1ivc in narc, and that
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4.1 Cuslodians rmponmbmlmdcs shall be hm 1lcd lo lhosc dcsuibm in
Scclions 3.7 and 4 oflhc S 2Jc A g m m a u

4 .2 Custodilaln shall mol be rmuonsible for Loc pcrfomxance by Conwrdiz
or Investor of any of thcmr rcspcMvcobligadons under this Agrcanau or under Loc s?.lc Agwxnnuxl.

4.3 Olstodian shall be undo Io duly or raponsmbilxty to dc-tamiuc the
accuracy or validity of any Conuasts or obama docummu dcljvand Lo Cus1odi2.n. Ozslodizm shall be

cndlicd Lo ray upon the az:o.uacy ea in xdiancc upon the connmls and asumc LbsgmuiDw o f
3113! uodcg instr®on cad£ca1c, signanuc, insuumaml or oihcr douxxnczu which is 8iv¢r1 to
Cuslodjan pinsuanl Lo this Agre@mt or the Sale Agcmcm Mthoux the na ry of Custodian
am Wang the mud or acorn:acyLhano£ Cnsnodian shall not be obliged Lo make any mqulry as Io
the authority, czpadly, or idénMy of any poison puufponing lo svc any such nod cc or
insuuclions or to Qcooxtc any such catifimlc, i.nsuumm1 or other documml.

4 .4 Oxstodian shall not be ljablc for any action Lzkm or omnicd hac\1nda

or for Loc msconducl al' any employee agcnl or auomcy appointed by m ex<;w\ Lx: Loc c2.se of

Cuslod.ians willful misconduct or u igmcc.

5. Amaadmml, Rcsiqnarion Intapicada.

5.1 This Agocnnaal may be ballad or amcmdod only with Lbs wrf llai
consul fall the panda Carlo. Cambodian may riga foray reason upon think OO)82YS wriztau
notice xo .both Concordia and Inventor. Should Custodian r 91 as bcrcin provided a§cr the
cHoc1:lvcdalc of such rmignalrion he shallnol be rcquhd xo aocqi any addjdond doonncuts but bis
only duiyshall be xo hold the docuxnmrs m its posssion for a period of not mom tbzlu 6v¢ (5)
bus ing  dzys f o lJowmg the  c ic vc dzlc of sum rmignadon al which time (21 if  a succ o r
cu51odi21n shallhavc been appointed by Concordia and Inventor and wziuca notice rba¢of(mdudi1log
Locname and adar of mxchsucccsor oxstodian) sh2.Ll have boa; gvcn to the r@gning Clnstodxzn
by Concordia and Investorthc Isa and such succ or oaaodian, Lim the :Wgniug Custodi2D
shall dCliva e  doarmc lts  in his  po t ion to the succ or o1$todizn_ or (b) if the

not hzvc.r6cdvodwritlmnodcc d id by Cbnoéudia andinvstor astodixu and 2
summor&a1 the rmignilng Custodian s&1a1l prompdy ddjvcr dl Me docummls in his p¢54§ton
back to &nmrdia. and the Olstodian shall notify Invcslor in wridngofhis uznsfa ofsudz
documents, bur:upon in cither ms, Oxstodian shall be relieved of all fun ho' obligations and
rclcasd Erin all liability Lmdu this Agcucnncnl. Without liuruiling the provisions ofS o n  6  ho o f
Loc rcsignilng Custodian shall be cnlidcd to be rcimbuxscd by Concordia for znycxpcnss inolrmd in
connection with his rc.si91z6on and Uansfcr of Loc cus\odial.documcnLs mo 2 successor cuSlodizn

pursuant Lo this Socdorx 5.3 .

5.2 Should Loc panic.s mol designate: a suoccssor custodian within 30 4236
of loc Customcn"s rqiguarion or should any dispuxc apse with rspocl Lo loc custodial documents.
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Ltus t*4u<`.cII1 c.nl or Lbe Sale Agroancng Cmmxodian mzydcposil Lhe cus\odM documcJm:> wolf a com

of oompclan jurisdicifon and imcrplcad such dispulc and the parties will hold Custodian harms

and indonnify him against all consequences and expenses which may be incurred. d ud ing
Cuslodians reasonable anorrneys foes.

amoLLn1 of0.
6 Fees and Expcnsm. Concordia shall pay Custodian a fer for his services in Loc
% pp month of the principal balance, payable monthly. /  9 ,  t o  T

1 l.nda:nni6caNon and ConrnbuLion .

7.1 Nonvitlamanding the provisions of paragraph 6. Concordia agyccs lo
mdcmmfy Custodian and his or iLe offxcus clireclors, employees, agents and sbarcholdcrs (jointly

and SCVCI?_l]y Lbs "dmnilca") and Concordia agrees to bold them haxmla £004 any and all loss
ability, COST. damage and enqnazsq Mclu gMMom lii1Jitz1l§on rtzsonlablecounsd foes which the

Indannitccs may sofa or inaxr by reason of any action, claim or proceeding brought or Lhrczlcncd
against the Lodanniwcs arising om odor glaring in any way xo Luis Agrcaluem or any uznsacrjoo to

whig Luis Agroauacnt rclalcs, unjcss soda action claim or proceeding is Loc rcsull of Loc Willful
mjsconducr or ncgligcnoc of the Lndcznnilocs.

7.2 Tic pxovisionsoflhjs Soclion 7 shall suwivc any mununalion ofLhjs
Agrccmcng wbclhcr by Uansfcr of the custodialdocuments rcsignaiiou ofCu$1odian or mhcrwisc.

I
1

. IN WTIINT8SS WHEREOP, the undersigned have cxazuld \his Agrccmcm wt be
cfTc.cuvc as ofLhc day and year E151 above written.

Concordia;x
| I

Concordia Financing Co., Lad.
a California co, . atom

~4
Kcnnclb Crowder
P fdcnl

Invcsiori __Q2 Jl1w_
l

Cuslodman. "V (4% /
/..

/

, / 4'

E R Fi»,m4¢ia1 and Advisory Scrvnce 7

3
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on July 8, 2004 by and between Linda Tarrant and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

RECITALS

A.

B.

WHEREAS on or about July 8, 2004 Linda Tarrant and Concordia entered

into the Sale of Contracts and Servicing Agreement where under, among other things,

Concordia was to make certain monthly payments, and

WHEREAS Concordia has, as a matter of practice, been paying Linda

Tarrant monthly an amount equal to a Q,§§% percent return (1029 per annum simple

interest) on the total "purchase price" as that term is defined,

c. WHEREAS due to current economic conditions it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern; and

D. WHEREAS Linda Tarrant desires to continue to receive regular monthly

payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted .I
!
l

2. In place thereon, Concordia will continue to pay to Linda Tarrant monthly

payments in an amount equal to the interest payments Concordia has been making to

EXHIBIT
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Linda Tarrant. These monthly payments shall, however constitute, and be

characterized as, a repayment of the principal of the purchase price as that term is

defined in the Sale of Contracts and Servicing Agreement.

3.

4.

Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Kristopher Crowder

President & COO

INVESTOR

wf4~>0L~By:

/ /
I

Lin a Tarah/

/4 La/9 `7Zx/t/°\m1W'
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CONCORDIA FIN ANCING CO., LTD.

at' Con_tracts and Servicing Agreement

effective as of _ i f
This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be

7___, 2009 by and between Concordia Financing Co., lm, a California
corporation ("Concur 1.»1"), and J,.s 1>A , a(n) .. . ("Investor")

hcrcinaficr collectively referred 10 as "the panics."

R E <3 T .I' A L s
i
I

A. Concordia desires to obtain short tern financing by factoring, selling and assigning to
Investor certain Luck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

l

13. Investor desires lO purchase cord itionnl sales eonuacts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

Tl{FRFFORl£, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the patties agree Eu; follows:

l DEFINITIONS

l . l "Contacts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibn__A_ attach hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so, a Customer fails ro make three (3) consecutive monthly payments under the Contract, a
Customer tiles any form ofbankmptcy proceeding,or such proceeding is filed against a customer; a
repossessioNiSbrdered for a vehicle under a.Cont1aet, Oran insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle, or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or doc tiling of a Petition in Bankruptcy.

1.4 "Custodian" means FR Financial and Advisory Service who shall hold the
originally executed Contracts with transferable litlc documents, pursuant to the terms of the

Agreement.

EXHIBITACC005884
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1.5 "Customer" means the account debtor under a Conutzcl .

1.6 "Customer Dispute" means any claim by Customer against Corux)rdia of :any
Vina whatsoever, valid or invalid, that reduces the amount collcxtibh from Cusnomczr by Investor

1 .7 "Dealer" means an existing licensed trek dealer who is narncd as the pay;
under a Contract and who has sold the Com.racL al a discount, lo Concordia.

LB Defaul\." shall have the meaning set forth in Sazrjon I 1 hereof

\.9 "Purchase Price" shall have Lhe mining ';el forth in SeNor 2. hcrcmf..

1. 10 "Substitute Mnu2m" means a Conuam ha g no known Commit Def:
which is d&vaW to theOxstodian for uansfa to Mvmor for the pruwsc of lNvmor r i g  3

ming &amu having m 41W or lesser principal bdanm for which a (Mnlnrct Default Hz
0 md.

2. SALE OP CONTRACTS

Concordia H y sells, 2 84 and 1 $fm ro Investor W 08c Coo wm dexribW m
Exhibit A, for a p hebe price 08i9428 (the "Purchase Pl'fce"). From mc ro time muir
may be added or takcu- The balance will be shown Ia Exhibit A.

3. W ARRANTIES

As an induccmalt for Motor to eta into this A.gu:<:mc:ut, and with full lmov.'lc:l1;;
Lltal the auth and accuracy of the vvarrandaz in this Agncanaut are being rclioci upon by lnvestox
Concordia warrants and covenants Lbzn:

3.1 Concordia's btL*3in is solvent., and to the best knowlcdgcof Concordia,
without any duty to investigate, the Dcalas and the Oustomers named in the Contracts arc solvazt

31 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
stawmentofMdcbtdloms by Customer for a sum certain of which is due and payable in accordance
with the tcrnas of such.QoutJact, and, to Loc best knowledge of Concordia is not subject Lo any
defenses which would preclude payment by the Customer in accordance with the terms of Lb:
Contract.

3.4 To the best knowledge of Concordia, each Contract offered for salto lnvesto:
is an accurate statcmcnl of bonafidc sale deliver and acceptance ofmcuzhandiseor perfomwocc of
service by Dealer to Customer.
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3.5 . Concordia docs not own, control or exercise dominion over, in anypan or way
whatsoever, the business of any Dcalerliaving (`ontracts which are factors by Concordia Io Investor
under this Agrecm cm.

3.6 Prior lo purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Connects represent commercial sales,
which means that the undedying vehicles will be used for business purposes and that the sale and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days otter Concordia receives PnowlWge of any
Convict Default, Concordia shall transfer and assign a Substitute Contract to investor to replace the
Contract havingaContractDefault,by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U;S. ma.il for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hcreot that the Contract to be released either (a) has been paid in full
and must be rcturocd to the Customer, or (b) has incurred a Contract Default arid is to be
concurrerrtlyrcplaceid with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Lnvestor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
andiron detail, arid providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default; lf Concordia fails to Cure such Default within such 30-day cure
period; Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
original Ly executed Contracts and all executed assignments then in the possession of the Custodian
Upon receipt of such originally executed Contracts and executed assignrncns, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier ol(a) receipt ofwNtten instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers .

S . FUNDING

Conctnrently with the execution of this Agreement by the parties and the: delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGR.EEMEN'l"

l

6.l` Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but riot limited to sending monthly invoices to
Customers for payment, the collection ofpayunents, correspondence and telephone comm unication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters :ind decisions relating to the Contracts and the
vehicles covered Hy the Contracts as if iii all rvspccts Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report for each Contract, the principal collected, the principal balance, and the interest due to
1rlV€5101

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire temp of' the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that :Ono ant required to pay Investor a 83% per month
return (l()% pct annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under th.isAgreement by Concordia., and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
AgreeMent is irrevocable and can bctnodilied only with the prior written consent of Concordia,
which wnsenlmay bevviuihaia by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investors interest iii any or
all of the Contracts shall be void ah 449. unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days alter receipt of wrftterl notice from Investor of investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 'i and describe the Contracts which iNvestor

intends to sell, the identity, address and telephone number of the prospective purchaser (the

"Prospective Purchaser") and the terms of the proposed sale.

7.2 llConcordia elects to purchase the Contracts Hom Investor under Section 7. l ,

nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of

the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitlecl

to retain any profit upon sale without any obligation to Investor.

I .3 If Concordiaelectsnot to purchase the Contracts ham Investor under Section

7. l. , and Investor subsequently sells the Contacts to the Prospective Purchaser, then the Prospective

Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing

provisions ol'Section 6 hereof.

8. INVFSTOR ACKNOWLEDGMENTS

investor hereby aclmowledgcs that the Contracts, if compared to other contmcus

which were rated under industry standards from "A" to "D", with "A" being high quality with

financially strong Customers and/or considerable excess value in the vehicles subject to the

Contracts, arid "D" being low quality with substantially weaker Customers and much less protection

in the value of the vehicles, the Contracts would probably be considered "C" or grade. For that

reason, delinquent ContracLs will not be unusual and there may be a large number of Substitute

Contracts. Investor Nigher acknowledges the importance ofutilizing an experienced servicing agent

for such Contracts and for that reason specifically agrees that (a) the requirement under this

Agrceinerit that Concordia be retains as the servicing agent during the entire tcmi of the Contracts

is a material condition to Concordia's willingness to enter this Agreement and (b) the servicing fees

to be paid to Concordia hereunder are fair and reasonable.

9. AR.Bl.IIRATION

At Lhe election of either party, any controversy, claim or dispute of any kind or nature,

arising out of or relating to this Agreement, or breach hereof, shall be setilai by binding

arbitration in accordance with the Commercial Arbitration Rules of the American Arbitiatiou

Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in

any court having jurisdiction hereoli All costs of arbitration, together with any legal, court,

investigation, accounting, shall be paid by the losing party

10. TERM AND TERMINATION
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10.1 .];go;. This Agreement shall continue in effect tuition Lhe earlier of (ii) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full fall the Contracts.

10.2 Ie1mina>_r_L]pgrLlQ.e§§_g_4. Notwithstanding the foregoing, upon the
occurrence of any Dcthult by either Party, and the defaulting pay's failure to cure such Default

within thirty (30) days oNer receipt of written notice Hom the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

l l l)EFAULT AND REIVIEDIFS

1 l.l lQe.f8a_u§. Any one or more of the following shall constitute a default of this
Agreement ("lief:tult"):

tai Either party fails to pay any amount to the other party when due,

i

(b) Pither party breaches any term, provision, covenant, warranty or
representation under this Agreement, any :amendment hereto, or any other agreements or contracts
between the parties,

(0) A receiver or trustee is appointed For any or all of the assets of either

party,

(cl) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
vohintarily files under bankruptcy or similar law(s),

Any involuntary petition in bankruptcy is Filed against either party and(c)
is riot dismissed within 60 days,

(D Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof, and/or

.(g) . Any document, statement, writing, warranty, representation, report,
eertiticatqfjnancial statement made or delivered by either patty to the other is incorrect, fa.l Se, undue
or misleading in any material respect whatever.

11.2 Bgrgedics After Default. in the event of any Default by Concordia has not
been cure within 30 days aflcrnotiee of such Default is received by ConcOrdia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts

and title trzuisfer instruments to Investor.

ACC005889
BERSCH



. . . . .

(b) Directly notify any Customers and cfTect collections ofContmcts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(cl) Subject to subpalugraplr (e) below, exercise any other rights andlor
remedies available to Investor under law or equity.

(c) Assign, tzranster or sell the Contracts to a third party, but only after
complying with Section 7 hereof which shall survive any termination of the Agreement and arty
Default by Concordia.

l 1.3 Cumulative Rial . All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and maybe
exercised singularly or concurrently with such other rights as the parties may have.

tit. *Vi l Sc EL1.ANEO US

12.1 Power of Attorney. In order to cammy out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable powtr of altomey, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attontcys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in l.nvestor's name ox otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia,

Tb) receive, open and dispose of all mail addressed ro Investor from any
Customer,

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purcliaWby Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited. to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand sue for, collect, and give releases for any and all monies due or to become due on Contracts,

(¢) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;
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(D from time to time offer a Made discount to a Customer exclusive of
Co11coldi a's normal business practice with said customer, and

to do any and all things Con(xbrdia deems necessary and proper Lo conyts)
out the puipose(s) of this Agreement.

12.2 Hold Handless. Concordia agrees to indemnify and hold Investor handless
against any and all claims, losses, expenses, costs, obligmions, liabilities, and attorneys' fees investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordias collecting or
attempting to collect any Contracts.

12.3 Bindjgj; on_.l*uture Parties. This Agreement imxrcs to the benefit of and is
binding upon the heirs, exccutoxs, aclministrators, successors and assigns of the parties.

12.4 }Yritten Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

l

l 2.5 Legal Fees. The prevailing party shall be entitled to receive all auomeyfs fees,
costs and/or expenses ("I,cgal Fees") incurred by such party in enlbrcing this Agreement and any
documeuLs prepared in connection herewith and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. hi any lawsuit, ariNuetinn or other
proceeding, including any and all appeals therefrom, the prevailing patty shall be entitled to recover
its Legal Foes wherever applicable

12.6 Q§ifomia__L8_v~f_. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thermo £

12.7 Invalid Provi§@_s. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or odieiwise unenforceable, it is agreed that such provision shall be
disregarded and the all other provisions of this Agreement shall remain in full force and effect as
though such Provision(s) had ;not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits arid schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings,representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, Iitst class mail or by registered or certified mail, return receipt requested, postage and
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foes prepaid, or equivalent pry vale mcsscrigger/delivery service ofTcring signature acknowledgement
by recipient (Fedex, UPS, <:tc.), or by personal delivery, to the address lisle below, new addresses
provided by the parties, or wherever located:

If lo Concordia: Concordia Financing Co., Lid.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909,483-2626
ATTN: Chris Crowder

If to Investor: 7°L /ft r28__-inn-
I

12.10 Waiver of Iuwlliill &'li/j(/num) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE: Exrwmn COST ATTIENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA wAivE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RFLATING TO THIS
AGREFMENT OR ANY AGRFI8MFNT(S) RELATFD HERETO.

California.Fxecuted this .. day of

Concordia:

_. ...._.....-. . . . . .  20o4,  at Ontar io,

cl . . .
Concordia Financing Co., Lid .
a Califlornia cggginranm

By:

.
i

(,_

Christa her C
Vice l reside 1/

Investor;
) /4

f r

__i/6
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Exhibit A:

4§4 Contl 3§

.__2®*frain @_QI41.$§»m¢:.f 8 i&a!An30v1H 4§ E_

l

Total : $____
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<:usro DIAL A.GR]ET\'IlENT

/.w_L__2__
THIS CUSIODU*..L AGKEEMENT ("Agrcan<:m") is made and cnicrcd mo as of

. zowby and bcnwocn ConcordiaFMau g Co., Ltd-, a CaLifomiz corporation

("C0nu>rdia') ;-;,(,,)Q %vd1o_and E RFinanci2.l and Adviscwy

S<:rvic.¢: an /ui2.ona ccnllpany ("Cu51odian") collcciivczly mfclTod lo herein as"theparties"

R E C V Y A L S

A. Concordia and Investor have mrcrcd Ono a Sale of Conuteas Ann Scrvlcmg

Agrcamzm dzrcd 2009 (the "Say:"). Concordia is sclljng ccrtzin Contrz12Ls xo lnvcslor

and scwurnng; *mix Coz uzfils tr the b<:ncEtof bothInvcgtor and Concordia .All terms ugcxi bcvzfn

shall hzxvc; the meanings sctforrh in Loc Sale Ag,u:au1é:JL A true and cxaa copy of the Sale
Afgrcznzuami has boon dclivcuxi to Custodian, and all the Lczzms and provisions often; Sola Agrcancuu I

arc: inco1poxa1c<i hcwzin by this rcfcrmcn.

B. The Say: Conn-acx re:quircs tic; appoinuncm of 1: cmwMmn no hold loc

ongumallv cxcuciutui Conlrzacis and mlc do<:Lxm.cuts.

CI. Concordia and lnvcsmor wish.1o appoiul CLL9i.odian pa the custodian urndcr Lbs
B z=Jc Coup:=u :and Custodian is willing to svc in such cnpaziry under the Icrms of lhls /xgrccmcni.

NO W , TH]EREFOR.!~` for vduablc oorL§idc1mion tb iuccipt Md suiiidczucy of whim
us hacky admowlcdgcd, including Lbc mutual covcnzms hcuzin contain, thcpanics hcrcato agric; as

fOUO\VS1

1. 41218>5ntI1m1 Ag Custodian- Tbc: pZrtics hacky appoint Custodian as the

custodian described in Loc Sale Contact, and Oxstodiznhaxzby aoccpts suds appoinuncul.

2. Ddivcry of Docunagjns to Conasncnt with the cxocuUon ofrhizs

Agncmcnt, Conco1di:a shall Uwanusfcrio ®b1odi@ th§.origi1n1a11y cJ<ca1rIcd Conuacrs and all cv\dcno6
ofti l l c respect the cdvacd byjlic v?ith scgarzlc assignments executed by

Cono:>r1d.i2 c&'oc1 Lbs Ianéxzgancnt andtnalcisfcrof the Contracts and relic to the vehicles to

lhvmlor. Al] SubWmm Couuvacrs dclivcxrud by Concomtlia to Custodian shall also be originally

executed and shall be accornpaniod by evidences ofiillc and scpzralc assignmsrus zsprovidod hc1"¢iJ1
for the. Contracts.

3 Golding Period. Custodian $hd1 hold the Conuacu: and rdaxcd documcms for
loc bcnc6l ofConco1dfa and Invcsnor, for the prod described in Section 4.3 of the Sale A9cx:rr1G"H .

4. Rirz.hls Duxjcr. and Rc$r>o_n§lgiliI.§cs ofQ.\slodia{>. l\ is Lmdcmood and agreed
llxal loc duucs of Ume Custodian arc purely admmjstralwc urn narmc and Lhalti i
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4.1 Cuslndiaxnt rrsponsibiiiljcs shall be lxmnwd lo those dcsflibW m
Srrnons 3.7 ad 4 of :he Say: Agccm<~m

4.2 Custodian shMl no! be rcsponsibk: fdrihc pexfbl1n2.xu..¢; by Ccwmzordfza
or lnvcslm ofzeny ofmhemr r<xp v¢ obhgarzons nndnr Lams Agyrnncuu or urldc: the szlc A g1r<11:rn<ml

4.3 Custodian shall be uudcf no duly oz u-_sponsinility xo dclcxnmnc. the:
axzuracy or valli city of any Contmcls or othcnt documents dclivcrod xo Clus:lodS:».rL Ozsxcxclizm sha.\1. be
cnmlW to ray upon Loc accuracy, act in mlxaucx. upon Lbs GomaJLs and assmunc the gaxumncncss o L

any notice, inznruuion, curli§mLc sigmalurq inznrumcnl or other def;umc:m winch is pvcn to
Cusmriizn punruanl lo thisAguocnn<mi or. hr: Sale Agrccmcnl without the xwcccssity of Cuslod.ian
vci[§ing loc uulh or al:uraz:y\h<:uof; shall not be obligald lo make any uaquuy as Io
the aulhOlity, cap:xr:ity, cXifitaacc or idanriry of any person purporting to ljvc any 'lull notice or
mslrucuons or w cxcoxtc any such omrtiiczxlc, instuuncnt or other rio<:ux11<:n1.

44 0.1_s1o<i1a11 sham not be liable: for any rumor) udzcn or olniufxi hrrrcundrz
0! for [he 1msc:oud\xci of any cnaxploycc, agcy or atlomcy appclrncxj by :L cxcqum in Xhc; c:»$<: 01
(.Qust<>d:p.ns williixl umiscnnciucl or llcgligfmcx.

5. ImJm a11, Rcsirrnaijou, In xlcadax

5.1 This Agrccnlcml may be altered or amcndcfj only will\ (he \Wil'lG1
corlsoll fall lhc.panir;s haul. Cusfndian may reign foray reason upon Lh.u1y (30) days' wxittan
noLi<x lo .both Conocndin and Investor. Should Custodian rcsilg;n as herein provided aiicr ax
dfwivcdau: ofsucb rcigmaltion hcsimlall not be rcquird lo arxnqzl any additional docnmmmns but bis
only duiydnzll be Lo hold Lb<:dou1ma1Ls in its possession for a period of not mule than Svc: (5)
tnuinms dzysfollowing the cE@ivc dale of sud] rrxignaliollL_ ax which time (2) if 2 mcncsamr
custodian shallhavc bam appointed by Concordia and Investor and curium notice thauoffmduding
Loc name and adds ofsudlslncc orouiodian) shall have beam gjvam to Lbcx&gni11g Custodian
by Gcmucozdia and Investor the isa and such succzmor Qxaodian. the; the rwignilng Custo4i3ED
shall dcliva We douxmaus in his pos iou to Lbs suocasor cu$todizn or (b) if d1c.z guiJBg

not havcré(:dv wIiOcnnodc<: §gucdby Concordia andIuvQ1or custodian and 2
succ ovthcu the resigning Qxstodiznn sfhzll promptly dcliva dl the docummrs u.1 tis pososmorm
back to &noon3i:L and the resigning Oxstodian shall uotii Investor in wridngoflxistlvnsffr of such
documents, vvhczmxpon, in cither case_ O.\::1odj.n sbdl be mlicvcd of all Cunha obligations and
released 6'ou1 dl liabilityunddllnis Agcczncnt. Wixboul limiting the provisions of Sc¢:liou 6 hutocwi
Loc rsignilug Cusu>d3au shall be cnti Llod to be rcirnl>ursc.d b>' Cénwrdia for any r.xpG1S<°5 inf2.u1¢d in

corumociion with Ins rcsigmalion and nnxmsfcr of Liu: cm:\odia1documents lo 2 sucrcssor cus\odJ2D
pumuauwl lo 1l*us Scion 5.1 .

5.2 Should Use panics no\ Gcsigmalc a successor cusmdnan wuhin 30 days
of loc Cuslorrlcfs rcsigaariom or should any dispunc ans vfilh respect w loc custodial documents

W
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Ur; Ag;<:unr.n1 or Lin Sale I~.g1cc.lna1L, Chmslodxan may dcposn Url mLs1r>d1 z} doc.uz1*.r,n:s am): a COL11 \̀

of cnmpc.lr:n1 jxxrisdiuiorm and m 1crplcad such dispulc and Lhc parties will hold Cmastodlw harz:nlc.ss

and uaoc.mn.liy hum zgamsl all <:ol\scq11c.nccs and expenses wtnch may be m<.uncA. umcéudmg
L\.»5u>dI7ns uczsonablc auomeys Ikxs.

7
i v

Of )/7
6 .For:_s and Exn_9$_g_. Concur¢ia shall pay Cusiodjan a ac: for ins services in the.

amcnanl of 0. 6% per month of the principal balance payable monLlJJy. 9 4  t i - \  M
/

/

7.
]gcj9nni_§<2don and Q_on1n'buuo;3.

7.1 Notwilllsmndjng the provisions of pz=.ragrapb Cone,or<ila algxczezs 10
xnclrmnm f> Custodian and his or in o{l6ccrs d1ro<:10)*5 <:mployas agcnis and shz1ciu>l<lcrs (Joxnll3.

and sczvfzrally the "]ndc:;r10iI<=cs) and Concordia agrczs to bold Lbcm hannlexs from Quay and PJ] Los;

11:l.>1J.ity_ 9051, daruagc and cnqucznsc, u1cludmg,\vithou1 ljnniation rrr2.son2bh; umm) \"w:; v/hich the:
lxiudcmzniuxs may wife: or incur by xcxon of any action, claim or prococ=<ling broug,l.1I or Umxczlcumod

agmnsat Lhe hndcmniiczzs ;uisi.ug out fox relating in any way lo taus Agrzruncnl as :ay u .umaamzliou IO

vlMth this I.g;loc1nor11 rc.'a15, Lullcss such action claim or pnxzcadmg us Loc rcvsuh of \h<. vdllf ix l
rms<;ououc1or ncghgcucc of the lndcnnnjlfsrs..

7.2 The provisions ofilus Socdou 7 shall survive any lcmmwauon ofLlu
t\g;rc.nI11cnL wbclhcr by u?Jmfa of the cuslodjal documcxls zmigarjon of Cuslod12n or ouhcrvviscz

IN V~'ITI\'ESS WHQERFOY the mmdcxsignczd have nxcmuiui Luis A1'Jc.¢rncn: lo he
€Hcr?l\v<: as of the day and year 181151 above wrflum.

Concxwdi8t
- " -

Concxndizz Finxncmg Co., Lid

a C2Jifomia colyux8110I1
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l
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4
I

I

v

K.¢:11nctb Crowder
Px idcnl
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l
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on July 8, 2004 by and between Linda Tarrant and Concordia

5
4

4

Financing Co., Ltd., a corporation ("Con<:ordia"), is hereby amended in the following

respects:

RECITALS

A. WHEREAS on or about July 8, 2004 Linda Tarrant and Concordia entered
1
s

4;
.4
9
s

xinto the Sale of Contracts and Servicing Agreement where under, among other things, 1

Concordia was to make certain monthly payments, and
4.:

B . WHEREAS Concordia has, as a matter of practice, been paying Linda

Tarrant monthly an amount equal to a 0.83% percent return (10%per annum simple

interest) on the total "purchase price" as that term is defined,

c. WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to
I

remain a going concern, and

o. WHEREAS Linda Tarrant desires to continue to receive regular monthly
. . 4

.»:.§4,
Mpayments,
41
1

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT : .

t. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.

2. In place thereon, Concordia will continue to pay to Linda Tarrant monthly

payments in an amount equal to the interest payments Concordia has been making to

EXHIBIT
ACC005880
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Linda Tarrant. These monthly payments shall, however constitute, and be

characterized as, a repayment of the principal of the purchase price as that term is .

defined in the Sale of Contracts and Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
.

Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shalt be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

...- .. so

~.B y :  /  . / '
Christopher Crowder
President 8= COO

INVESTOR
i

I
I

I

/ 2g;/r/2,4j"By;
Linda Tarrant

9-

/7,if /i»"'
/ai 44 ain,//z2'*

I>£/2l 7Ztfi.iKwi"f
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on July8, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Linda Tarrant is hereby amended

in the following respects:

RECITALS

A. onWHEREAS Linda Tarrantand2004, Concordiaor about July 8,

a of which is auachedentered into Sale of Contracts and a copyServicing Agreement,

andhereto as Exhibit

B.

I

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit and" B" ,

c. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Linda Tarrant 's investment balance. Linda Tarrant is

familiar with Concordia's financial conditions and has determined any attempt to collect

the full amount of the investment balance would be a useless act which would produce

nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

l
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reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $286,931.62 to $66,9.81.62.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Linda Tarrant in the event that Linda Tarrant fails to elect the

custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and
l
l

belief, the dealers and the customers named in the contracts are solvent.

4.

5.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

6.

7.

8.

9.

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11.2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor

10. Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Linda Tarrant hereby releases

Concordia, its officers, directors, agents and employees, from any and all liability under

the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

I
CONCORDIA FINANCING co. LTD,
a California Corporation

\ .

By: ..
Christopher Crowder
President

INVESTOR

fr
.-' 1/ /

. f / 1  /

/

QS ,f ,/\Bv,9

./

Linda Tarrant

q
J
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CONCORDIA FINANCING co.,LTD.

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of March 30, 2000 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Stephen P Dennison, trustee of the Dennison Family Living Trust,
dated 3/26/92, ("investor") hereinafter collectively referred to as "the parties."

REC I T A LS

A. Concordia desires to obtain short term financing by factoring, selling and assigning
to Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is
willing to service such contracts for Investor.

B . Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia
service such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in Exhibi t  A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement
to do so, a Customer fails to make three (3) consecutive monthly payments under the Contract,
a Customer fi les any form of bankruptcy proceeding, or such proceeding is fi led against a
customer, a repossession is ordered for a vehicle under a Contract, or an insurance claim is made
with respect to a vehicle under a Contract for repairs in excess of 25 % of the value of the vehicle,
or a Customer Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

EXHIBIT
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1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of
any kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by
Investor.

1.7 " Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section ll hereof.

1.9 " Purchase Price" shall have the meaning set forth in Section 2 hereof.

1. 10 "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing
an existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

»<Concordia hereby sells, assigns and transfers to Investor those Contracts des ibid.
in Exhibit A, which the parties agree have an aggregate unpaid principal amount o ! =
as of the date hereof and an amount of $262.96 held for investment, for a purchase price of
$50,000.00 (the "Purchase Price").

WARRANTIES3.

As an inducement for Investor to enter into this Agreement, and with full
knowledge that the truth and accuracy of die warranties in this Agreement are being relied upon
by Investor, Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts .

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in
accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not
subject to any defenses which would preclude payment by the Customer in accordance with the
terms of the Contract.

2ACC004405
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3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts which are factored by Concordia
to Investor under this Agreement.

3 . 6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales ,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
the Contract having a Contract Default, by delivering such originally executed Substitute Contract
to the Custodian with executed title transfer documents, and, within 2 business days after receipt
of such Substitute Contract and related documents, the Custodian shall place the Contract having
the Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

i
I

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and Investor.
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia's written representation, a copy of which shall be mailed to Investor by Concordia as
part of the monthly report required by Section 6.2 hereof, that the Contract to be released either
(a) has been paid in full and must be returned to the Customer, or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute Contract. .

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is
received by Concordia to cure such Default. If Concordia fails to cure such Default within such
30-day cure period, Investor may, at its option, unilaterally instruct the Custodian to release to
Investor the originally executed Contracts and all executed assignments then in the possession of
the Custodian. Upon receipt of such originally executed Contracts and executed assignments,
Investor may, at his option, and in addition to all other remedies available to Investor, file the title
instruments and effect the legal transfer of title to Investor.

3 ACC004406
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4.3 Assuming no Default by Concordia under this Agreement, the Custodian
shall continue to hold the originally executed Contracts and all executed assignments of title until
the earlier of (a) receipt of written instructions signed by both Concordia and Investor providing
for the disposition of such Contracts and assignments, (b) the payment in full, and release of all
the Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery
of the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase
Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices
to Customers for payment, the collection of payments, correspondence and telephone
communication with any Customer in default, imposition and collection of late payment fees and
NSF check charges, initiation at Concordia' s sole discretion of all collection decisions, actions and
activities, including repossession, retention of attorneys or collection agents, making repairs to
damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating to the
Contracts and the vehicles covered by the Contracts, as if in all respects Concordia remained the
owner of the Contracts and had sole authority with respect to the collection and disposition of the
Contracts.

6.2 As part of its responsibility as sen/icing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per
month return (12% per annum, simple interest) on the then existing principal balance due under
the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's
failure to cure such Default within thirty (30) days after receipt of written notice from Investor
describing such default in detail, the appointment of Concordia as the servicing agent for the
Contracts under this Agreement is irrevocable and can be modified only with the prior written
consent of Concordia, which consent may be withheld by Concordia for any reason whatsoever
without regard to any standard of reasonableness.
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7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7. 1 Any attempt by Investor to sell, transfer or assign investor's interest in any
or all of the Contracts shall be void ab ii i , unless prior to such sale, transfer or assignment (a)
investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell
the Contracts, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section
7.1, nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by
Concordia of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia
shall be entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under
Section 7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
co the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less
protection in the value of the vehicles, the Contracts would probably be considered "C" or "D"
grade. For that reason, delinquent Contracts will not be unusual and there may be a large number
of Substitute Contracts. Investor feWer acknowledges the importance of utilizing an experienced
servicing agent for such Contracts and for that reason specifically agrees that (a) the requirement
under this Agreement that Concordia be retained as the servicing agent during the entire term of
the Contracts is a material condition to Concordia's willingness to enter this Agreement, and (b)
the servicing fees to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in any
court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

5
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10. TERM AND TERMINATION

10. Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by
both parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written
notice to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11. 1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(21) Either party fails to pay any amount to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties,

(c) A receiver or trustee is appointed for any or all of the assets of either

party v

l

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s) ,

I

(e) Any involuntary petition in bankruptcy is filed against either party
and is not dismissed within 60 days,

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof, and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false,
untrue or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to

6
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be effective must specifically describe the default, Investor may do any one or more of the

following:

(a) Notify the Custodian to release all the originally executed Contracts

and title transfer instruments to Investor.

(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

. (c) Request Concordia to assemble the Contracts and all records

pertaining to the Contracts and del Iver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or

remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3 Cumulative Rights. All rights, remedies and Powers granted to the parties

in this Agreement, or in any other agreement given by one party to the other, are cumulative and

may be exercised singularly or concurrently with such other rights as the parties may have.

|

I 12. MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

(a) insert Concordia's remittance address on all Contracts purchased by

Investor and being collected by Concordia;

(b) receive, open and dispose of all mail addressed to Investor from any

Customer 7

(c) endorse the name of Investor, or Investor's fictitious trade name, on

any checks or other evidences of payment that may come into the possession of Concordia on

Contracts purchased by Investor or pursuant to default on any other documents relating to any of

the Contracts, and including but not limited to, amendments, notices to customers and any other

documents necessary to carry out the purposes of this Agreement,

7
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(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on
Contracts,

compromise, prosecute, or defend any action, claim or proceeding(6)
as to said Contracts,

(f) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees
Investor may incur by reason of (i) Concordia's breach of or failure to perform any of its
warranties, guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's
collecting or attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under
this Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver
of that or any other right on any subsequent occasion.

12.5 Le al F s. The prevailing party shall be entitled to receive all attorney's
fees, costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and
any documents prepared in connection herewith, and/or protecting, preserving or enforcing any
right granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or
other proceeding, including any and all appeals therefrom, the prevailing party shall be entitled
to recover its Legal Fees wherever applicable.

lit mi w12.6 . This Agreement shall be governed by and construed both
as to validity and performance and enforced in accordance with the laws of the State of Cal ifornia,
without giving effect to the choice of law principles thereof.

12.7 invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall
be disregarded and that all other provisions of this Agreement shall remain in full force and effect
as though such provision(s) had not been incorporated herein.

8ACC004411
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12. 8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage
and fees prepaid, or equivalent private messenger/delivery  serv ice offering s ignature
acknowledgement by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed
below, new addresses provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

h n P Dennis nIf to Investor:

AZ _
12.10 Waiver of Jury Trial. J .  8 1  ( In i t i a l ) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY
JURY, AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 30th day of March 2000, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

4-2% &<~»¢///"\~By:
Kenneth Crowder
President

Investor:

-9
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
March 30, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Stephen P Dennison, trustee of the Dennison Family Living Trust, ("Investor"),
and E R Financial and Advisory Service, an Arizona company ("Custodian"), collectively referred
to herein as " the parties" .

R E C IT A LS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated March 30, 2000 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents. l

l

C. Concordia and Investor wish to appoint Custodian as the custodian under
the Sale Contract, and Custodian is willing to serve in such capacity under the terms of this
Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, including the mutual covenants herein contained, the parties hereto
agree as follows:

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the arrangement and transfer of the Contracts and title to the
vehicles to Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be
originally executed and shall be accompanied by evidences of title and separate assignments as
provided herein for the Contracts .

3. Holding Period. Custodian shall hold the Contracts and related documents
for the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale
Agreement.

EXHIBIT
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4. Rights, Duties and Responsibilities of Custodian. It is understood and
agreed that the duties of the Custodian are purely administrative in nature, and that:

4.1 Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale
Agreement.

l
l

i

i
l

l

l

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall
be entitled to rely upon the accuracy, act in reliance upon the contents, and assume the
genuineness of, any notice, instruction, certificate, signature, instrument or other document which
is given to Custodian pursuant to this Agreement or the Sale Agreement without the necessity of
Custodian verifying the truth or accuracy thereof. Custodian shall not be obligated to make any
inquiry as to the authority, capacity, existence or identity of any person purporting to give any
such notice or instructions or to execute any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted
hereunder, or for the misconduct of any employee, agent or attorney appointed by it, except in
the case of Custodian's willful misconduct or negligence.

5. Amendment, Resignation, Interpleaded.

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days'
written notice to both Concordia and Investor. Should Custodian resign as herein provided, after
the effective date of such resignation he shall not be required to accept any additional documents
but his only duty shall be to hold the documents in its possession for a period of not more than
five (5) business days following the effective date of such resignation, at which time (a) if a
successor custodian shall have been appointed by Concordia and Investor and written notice
thereof (including the name and address of such successor custodian) shall have been given to the
resigning Custodian by Concordia and Investor the Issuer and such successor custodian, then the
resigning Custodian shall deliver the documents in his possession to the successor custodian, or
(b) if the resigning custodian shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all the
documents in his possession back to Concordia, and the resigning Custodian shall notify Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all further obligations and released from all liability under this Agreement. Without
limiting the provisions of Section 6 hereof, the resigning Custodian shall be entitled to be
reimbursed by Concordia for any expenses incurred in connection with his resignation, and
transfer of the custodial documents to a successor custodian pursuant to this Section 5. 1.

2
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5.2 Should the parties not designate a successor custodian within30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents ,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents widl a
court of competent jurisdiction and interplead such dispute and the parties will hold Custodian
harmless and indemnify him against all consequences and expenses which may be incurred,
including Custodian's reasonable attorneys' fees.

l6. F an Ex e . Concordia shall pay Custodian a fee for his services
in the amount of 0.25 % per month of the principal balance, payable moodily.

l

7. Indemnification and Contribution.

l

l

i

l

7.1 Notwithstanding the provisions of paragraphs, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnities ") and Concordia agrees to hold them harmless from, any and all
loss, liability, cost, damage and expense, including, without limitation, reasonable counsel fees,
which the Indemnities may suffer or incur by reason of any action, claim or proceeding brought
or threatened against the lndemnitees arising out of or relating in any way to this Agreement or
any transaction to which this Agreement relates, unless such action, claim or proceeding is the
result of the willful misconduct or negligence of the lndemnitees

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents , resignation of Custodian or otherwise.

iIN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co. , Ltd.
a California corporation

.. /88w
Kenneth Crowder .

President

l8"
"we

Investor:

Custodian:
i

Stephen P Dennison
Trustee for th Dennison Family Living Trust

Wash WVJ€.
Final and Advisory Service

i
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RECEIVED MAR 212009
A M E N D M E N T T O  S A L E  O F  C O N T R A C T S

A N D  S E R V I C I N G  A G R E E M E N T

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on March 30, 2000 by and between Stephen P Dennison, trustee of

the Dennison Family Living Trust dated 3/26/92 and Concordia Financing Co., Lid., a

corporation ("Concordia"), is hereby amended in the following respects:

RECITALS

A.

B.

c .

WHEREAS on or about March 30, 2000 Stephen P Dennison, trustee of

the Dennison Family Living Trust dated 3/26/92 and Concordia entered into the Sale of

Contracts and Servicing Agreement where under, among other things, Concordia was

to make certain monthly payments, and

WHEREAS Concordia has, as a matter at practice, been paying Stephen

P Dennison, trustee of the Dennison Family Living Trust dated 3/26/92 monthly an

amount equal to a L%>_ percent return (1224 per annum simple interest) on the total

"purchase price" as that term is defined,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Stephen P Dennison, trustee of the Dennison Family Living

Trust dated 3/26/92 desires to continue to receive regular monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT
" .

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted .
ACC004416
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2.

n
n

i
I

4.

I

In place thereon, Concordia will continue to pay to Stephen P Dennison,

trustee of the Dennison Family Living Trust dated 3/26/92 monthly payments in an

amount equal to the interest payments Concordia has been making to Stephen P

Dennison, trustee of the Dennison Family Living Trust dated 3/26/92. These monthly

payments shall, however constitute, and be characterized as. a repayment of the

principal of the purchase price as that term is defined in the Sale of Contracts and

Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in lull force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & coo

lNVESTOFl
6

I
752

iBy:
Stephen P Dennison
Trustee al the Dennison Family Living Trust dated 3/26/S2

_3-/€-09
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December1, 2011, theSale of Contracts andServicing

Agreement("Agreement") executed on March 30, 2000, by and betweenConcordia

Financing Co., Ltd., acorporation ("Concordia"), and Stephen P Dennison ishereby

amended in the following respects:

RECITALS

A. WHEREASon or about March to, 2000, Concordia and Stephen P

Dennison entered into a Sale of Contracts and Servicing Agreement, a copy of which is

attached hereto as Exhibit and. " A" ,

B.

c.

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit "B", and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Stephen P Dennison's investment balance. Stephen P

Dennison is familiar with Concordia's financial conditions and has determined any

attempt to collect the full amount of the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end .

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1
Exularr
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2.

l

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $57,207.37 to $9,591 .81 .

Section 1.4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Stephen P Dennison. In the event that Stephen P Dennison fails to elect

3.
l

l

i

I

the custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will
I
I continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4.

5.

6.

7.

8.

9.

l

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
I
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11.

i 0

By execution of this Second Amendment, Stephen P Dennison hereby

releases Concordia, its officers, directors, agents and employees, from any and all

liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor thell
underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

.4 QZJ
By:

Stephen P Dennison
I

i
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To our P*crt&lio Investor:

Intheneua&wwedcsyouwi]lbereceivingalatteEro4nnConcondiaFinancing
t&malMwest!leirpotelmiadgowthandtheplannnndrestruauuriugxmeedzdtoaclhievcthk
grow&.Coneodiaisdoinggceeutalndthisisallpartofgrowingitbiggerandbettnand
vvhlntlntthareareciummges.'IMoonnpanyisexpactedtogxowtvvotothnetimesina
shonpariodoftimuthmhamkMzlncizmgaMnewinvestarmonies.Wlaencomunpamiesgow
tM¢arcoppomnuitics&rc1¢wndonaMtIJz\tisvvhuuOo1moomdiaistoday.

Aspm'toftbisgowth,theoonupemywillsdadatc,(tobeddannined),whenall
newmoniainvestedwillbenna\im\'m»edbyancvvconnpanyandihenewmonicswillbe
oolh!ualizedd ~eunMy.Thenewmonicsconuing&omindividual'mvestoxswillhe
pu¢=ain:¢wh»¢isa»u¢aan»mnin¢xmlofmnning.conwahvvillumr l2%ontl1is
newmonsyaundtheywamtoraiseWmillionatthislevel.Theotlaurfundhngwillconz
&'omtlzbanksaMorctl\crlimuncialinstitutions.Thccolhturnlfor this new uxmey vvill
beoollnmtaialnedbyasecuredseeondpositiononthetruckconn'actswithaglxananteeby
Concordia.

l

l

--.. .... . . . - . . .
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Whhnwecttothecxmuniznvesxmentpoztiblbs,th¢ywi1leontimmasis,andw=
willcontinuetomairnalmthecollatualforyou,andsandyouyourchockscvemynmonthas
wehlancinthcpast.Asinthepmt,wealsowillmonitor the inzlncial positionof
Concordia. Ommtlytm 6nlaxnlcialposition is cxcellent.

Agllin,&r thccunmtpor&lh inconnu invcstorscvmrytixizngstaysthemme.

Wchawemoneyinrvcstedlikcyoudosovvhzathisrvstrumnringtakesplascvvc
mnuadesmetMla¢yo\n'nnoneyaMoollnuralwillstillbclmnndlodbylls.

Whcnyouhavealdditiomlfundstoinvcstincomaogpleascletusknowsowc
mplaocinwithConcond&astomn l2%.IfyouMveany&iemdstl1smwou1dlikc 12%
inco1nue.Hnw,Ave.B1'Qavailmblc to dismiss Concondiawiththexun.

Mostimportsrmly,yourcunemtinvwhnentswithConco1diawillbe1n1u1i1utai1nedby
maidtMiswillnotcha1ngcthruthhrwurua1ningofConcord,

Should wu have anyqu¢stionsplmsemllusat_

David Wanzd:, CPA

mi¢n»¢1Bm¢1»,cpA

l '=*.'°"
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Concordia Funding, LLC
Secured Mezzanine Notes

Summary of Terms

Concordia Funding, LLC (the "SPC')Issuer:

Sewriiies Offered: S 5,000,000 to $10,000,000 principal amount delve-year
Secured Mezzanine Notes (the 'Mezzanine Notes') to
accredited investors

Use o1 Funds: TheSpCvvllllrwestthepmoeedsof the Mezzanine Noteaf
topurdzasetrudcselesoontraae.

000 onfp1oceedsfrom
In eddltlon to the proceeds from the Mezzanine Notes the
SPC will ds receive up to $40,000.
a Senior Seated Lender to purWese additional trudc
sales eomreczs.

Thepurd1aaedthe\rud<sdescontradswlllbeodginated
by Concordia Finance and Concordia Finance wit also be
the servicer of an the truck sales contracts purchased by
me SPC.

Subealptlon Minimum: The minimum individual Investment amount is $250,000
and a subsalption agreemart (tlmr written commitment to
Invest) should be completed by September as, 2006. The
minimum total investment amount required is

llwB8Im8r'lt Timing:

lnvesunenr srwreaar.

Theectual pufwaseof the mezzanrne Noteeand doelng
of the entire SPC flnandng is scheduled for October 18,
2006, at which time Investors must make payment (either
d1e¢1<orwire)1o1lwespc. . .- .

To provide sears monthly returns for five years equal to
an annum fixed Interest rate d 12% (annualize yield d
12.68%).

Col10ofdia GLIHIMYI Concordia Finance will provide a guaranty on the
payments of monthly interest and prlndpal of the Senior
Secured Lender and the Mezzanlne Notes.

SPC Cash Reine: The SPC will also fund a separate cash reserve to provide
for payments 01 monthly interest and principal of the
Senior Secured Lender and the Mezzanine Notes.

ACC004400
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Security Interest The Mezzanine Notes will be sored, on a second priority
basis, In a dWerslNed pod ottrudt sales contract. The
security interest of the Mezzanine Notes will be
subordinate to the Senior Seared Lender.

8ervlce Agreement Concordly Finance will enter into en origination and
servicing agreement with SPC to originate and service the
truer sales contracts.

Redemption: On o f  a f te r  t hree  y ee r rs ,  t he  SPC may .  redeem the
Mezzanine Notes at 100% at face value (par amount) plus
acuued and unpeld interest.

Fleponlng: am Investor will receive an unaudited quateny finandd
statement and audited annum Nnarnaal statements d SPC
and Concordly Finance.

Custodian: The Custodian, pursuant to the Custodlall Agreement
exemtedbySPCandQ.l8tDdanwlIlmall1tainandholdall
dowments relartlng tithe Sales Contredfa purposes at
admlnistreltlon.

rrwesroc Quallledlnvestormustbeanltrcaedtedlnvestores
defined byRle 501(a) oN Regulatlon Dundee the
SBwflli68Actof 1983 r19@3»~cn

ThlsSummary ls tordlaarsdonpurpoeesontya lndsets forthcerta lntermsot
the Mezzanine nora invesunenr. Aprospectivequali liedinvestorshouldread

and revlewthe Information Memorandumlnttsentlrety. and ask anyquesdons
otmanagementor ttsadvlsorsprlor to maldng an lnvestment decision.
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August 10, 24106

Dear Concordia Investors

Concordia Finance has grown substantially over the years and this has been as a result of the
confidence of investors, like yourself. The company is servicing in excess of 30,000,000 dollars
and profits are growing. There is still room to expand. Our growth has provided us with a unique
opportunity to take it to the next level and with your confidence and continued support this can
be achieved this.

The opportunity is to grow into other states and we have already made contacts with dealers in
the states that we have chosen to do business and a lot of the groundwork has been completed. In
order to properly grow additional funding is required and we hope to double or triple the amount
we service.

As part of this potcntiad growth opportunity, we have engaged Pacific Financial Advisors (PFA)
to seek bank Financing and secondary financing (Mezzanine) from major banks, financial
instimtions and portfolio investors. In doing so, Concordia will establish a new company called
Concordia Funding LLC ("Concordia Funding") which will finance new contracts. Concordia
Funding will hold all the collateral on dl new financing. .

ntPortfoli yes : Existing investors will maintain the current arrangements with
Concordia and ER financial (David and Mike) will continue to hold collateral for you and
monitor the monthly reports for you. Basically, it stays the same. You have until September 30
to invest any addition funds in this category. This investment pays 10% with specific collateral.

&g;&.£g£&Qlig_L@gg3¢: As of September30, 2006 all new investment money will be put into
the mezzanine level and will be serviced by Concordia Funding, the new company. The
collateral will be pooled contracts and will be held by Concordia Funding. The interest payments
to the new investment money will be at 12 percent.

o

Q3IQigg_Qf.Bmir;mgg;y:
o New Senior Secured Financing. PFA has received strong indications of interest from

three different institutions for a credit line up to $40 million (Senior Secured inamcing).
However, ill order to complete the Concordia Funding finzmdng transaction, PFA and ER
Financial still need to raise up to $10 million in the form of secured Mezzanine notes.
New Secured Mezzanine Note. A Mezzanine Note is similar to the arrant Concordia
portfolios which investors presently own. However, the main difference is that the
Mezzanine Note will have a second security position to the banks in terms of a lien on the
collateral. The current Concordia portfolios have a first security position in terms of a
lien in each truck contract. The new Mezzanine Notes are secured by a larger and diverse
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portfolio of truck contracts. The new Mezzanine Notes will continue to be guaranteed by
Concordia.

o Current investors will have the opportunity but are not required to invest in or convert
into the Mezzanine Notes. This is simply a voluntary investment opportunity.

o The Mezzanine Notes will provide for secured monthly interest payments at an annual
rate of 12% (12.58% annual yield) and will have a term of 5 years.

o The Mezzanine Notes are secured by a diversified portfolio of truck contracts. Thus
tlrcrc are a large number of trucks backing the Mezzanine Note investment.

o The Mezzanine Notes possess a second security interest in the Concordia Funding's truck
contra portfolio below the bank financing.

o Concordia will provide a full recourse loss guaranty on the bank's Senior Secured
Financing and the Mezzanine Notes. Concordia will establish a cash reserve in addition
to the established Concordia Funding's cash reserve for the benefit of the Concordia
Funding's investors and lenders.

In order to be involved with the new company, twill continue to be the chairman of the Board of
Concordia, and Chris Crowder, who has been the VP will take over as president of Concordia.
This will allow more of my time to be spent in the development of this new growth opportunity.

Attached for your review is a cover letter from PFA and a summary of the Mezzanine Note
investment opportunity and terms.

Sincerely,

4
Ken Crowder
CBO
Concordia Finance
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